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UNITED STATES OF AMERICA,
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VOLUME 6
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Telephone: (858) 832-1632
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E-mail: bill@williamacohan.com
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1 |f of Michael C. Durney, Esq.,> at §94-7, 9-10 and 13-15.

2 CONCLUSION

3 Based on the undisputed material facts set forth in Plaintiff’s Motion and the laws of the

4 || Turks & Caicos Islands, Cayman Islands and the United States: (1) Rothwell Ltd. is the sole

5 || owner of the Morgan Stanley account; (2) Joseph Francis has no ownership or property interest

6 || or rights to property in Rothwell’s Morgan Stanley account; and (3) Joseph Francis exercised no

7 | control over Rothwell, Ltd. nor Rothwell’s Morgan Stanley account.

8 Consequently, the liquidation of Rothwell’s investments and surrender of the liquidated

9 || proceeds by Morgan Stanley to the Internal Revenue Service pursuant to the “nominee” levy was
10 | wrongful and Rothwell, Ltd. is entitled to judgment in the amount received by the United States
11 || from the sale of the securities and other investments in Rothwell’s Morgan Stanley account

12 || pursuant to 26 U.S.C. §7426(b)(2)(C)(i), plus interest as provided by law.

13 RESPECTFULLY SUBMITTED this 8" day of April, 2011.
14 WILLIAM A. COHAN, P.C.
15 By: s/ William A. Cohan
WILLIAM A. COHAN
16 Colo. Bar No. 7426; Calif. Bar No. 141804
P.O. Box 3448
17 Rancho Santa Fe, CA 92067
(858) 832-1632; (858) 832-1845
18 Email: bill@williamacohan.com
19 Attorney for Plaintiff Rothwell, Ltd.
20
21
22
23 * Mr. Durney is licensed to practice law in the District of Columbia and the State of

California. Durney received his JD Degree from the University of California Hastings College of
24 || Law in 1968. From 1968 to 1972, Dumey served as a Trial Attorney with the Tax Division of
25 the Department of Justice (“DOJ”). From 1986 to 1988, Durney served as Principal Deputy
Assistant Attorney General and Acting Assistant Attorney General for the Tax Division of the

26 || DOJ. From 1988 to the present, Mr. Durney has been engaged in the private practice of law,
specializing in federal tax practice, with particular emphasis on the representation of taxpayers

27 || before the IRS and the DOJ in civil and criminal tax matters. Id. at §17.
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WILLIAM A. COHAN, P.C.
ATTORNEY AT LAW

California Bar No. 141804
Colorado Bar No. 7426

P.O. BOX 3448

Rancho Santa Fe, California 92067
(858) 832-1632

(858) 832-1845 (FAX)

Email: bill@williamacohan.com

Attorney for Plaintiff

UNITED STATES DISTRICT COURT
CENTRAL DISTRICT OF CALIFORNIA

ROTHWELL, Ltd., ) CASE NO. CV10-00479 RGK(FFM)
a Cayman Islands Corporation, )
) EXHIBIT INDEX TO PLAINTIFF
) ROTHWELL, LTD.’S AMENDED
Plaintiff, ) MEMORANDUM OF POINTS AND
) AUTHORITIES IN SUPPORT OF
V. ) ROTHWELL’S MOTION FOR
) SUMMARY JUDGMENT
UNITED STATES OF AMERICA, )
) DATE: May 23, 2011
) TIME: 9:00 a.m.
Defendant. ) Crtrm: 850
) Judge: Hon. R. Gary Klausner
EXHIBIT LIST
VOLUME I:
Exhibit #: Description:
1. CB00463-469 - Title Insurance - Lot 14
CB00488-510 - Title Insurance - Lot 14
2. CB00470-487 - Private Purchase Agreement - Lot 14
3. FT00001-21 - Settlement of Trust - 5/24/99
4. [F00001-44 - Island Films Limited Corporate Records
5. TH00001-27 - 3/5/92 Incorporation of Inceptre Holdings, Ltd.
6. MS00001-4 - 12/1/09 & 12/21/09 Brian Trowbridge’s e-mails to Morgan Stanley
7. MSSB003229-3253 - Morgan Stanley Records

-1-
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MSSB003369-3370 - 1/8/10 IRS e-mail to Morgan Stanley
MSSB003380-3389 - Notice of levy served on 11/6/09 on Morgan Stanley
MSSB003390-3392 - 11/16/09 Morgan Stanley Fax to Joseph Francis
MSSB003393-3398 - Morgan Stanley checks to the United States
MSSB003410 - Morgan Stanley Records

MSSB003466-3480 - Morgan Stanley Records

MSSB003547 - 9/2/08 Morgan Stanley letter

MSSB003548 - Morgan Stanley Records

MSSB003580-3583 - John Welker’s notes

MSSB003934-3937 - Morgan Stanley Records

OF00096-97 - “Letter of Wishes”

RL0O0001-80 - 6/9/00 Incorporation of Rothwell Limited
SH00001-54 - Summerland Holdings, Ltd. corporate records

TC00480-515 - TCI Trust Ordinance

USS002598-2619 - Bermuda Commercial Bank records
US002620-2737 -Bermuda Commercial Bank records
US003029-3093 - Stewart Title records - Lots 13B and 14

CR#277-2 - US v. Francis, Case No. 2:08-cr-0049-SJO
CR#277-3 - US v. Francis, Case No. 2:08-cr-0049-SJO
CR#277-4 - US v. Francis, Case No, 2:08-cr-0049-SJO
CR#277-5 - US v. Francis, Case No. 2:08-¢r-0049-SJO
CR#277-6 - US v. Francis, Case No. 2:08-cr-0049-SJO
CR#277-7 - US v. Francis, Case No. 2:08-cr-0049-SJO
CR#277-8 - US v. Francis, Case No. 2:08-cr-0049-SJO
CR#277-9 - US v. Francis, Case No. 2:08-cr-0049-SJO
CR#277-10 - US v. Francis, Case No. 2:08-cr-0049-SJO

CR#465 - U.S. v. Francis, supra - Plea Agreement

CR#31 - Francis v. US.A., Case No. 2:09-cv-09449-RGK-FFM,
George Beas Declaration

CR#31 - Francis v. U.S.A., Case No. 2:09-cv-09449-RGK-FFM,
Ferrell Stevens Declaration

CR#37 - Francis v. US.A., Case No. 2:09-cv-09449-RGK-FFM,
_2.
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|
1 Joseph Francis Declaration
2 i 30. David Connell, Esq. Expert Report
34 3L Michael Durney, Esq. Expert Report
4 | VOLUME III:
50 32. George Beas Deposition Transcript (2/22/11)
6 | 33. Colin Chaffe Deposition Transcript (11/17/10)
7 | VOLUME 1V:
8 |l 34. Owen Foley Deposition Transcript (11/18/10)
91 35. Michael Nahas Deposition Transcript (2/24/11)
,,,,,,, 10 |t 36. Brian Rayment Deposition Transcript (2/25/11)
11| 37. Ferrell Stevens Deposition Transcript (2/22/11)
12 }f 38. Brian Stewart Deposition Transcript (2/23/11)
13 | VOLUME V:
14 | 39. Brian Trowbridge Deposition Transcript (11/19/10)
15 |f 40. John Welker Deposition Transcript (2/23/11)
i 16
17
18
19
20
21
22
23
24
25
26
27
28
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[EL PRESENTE COMPROMISO ES UN CONTRATO
REGULADO POR LAS LEYES DE LOS ESTADOS
UNIDOS MEXICANOS. NO CONSTITUYE UNA OPINION
LEGAL, EXTRACTO, NI REPRESENTACION DEL
TITULO DE PROPIEDAD. LA EFICACIA DE ESTE
COMPROMISO QUEDA SUJETA AL CONOCIMIENTO Y
ACEPTACION POR ESCRITO DEL ASEGURADO, EN
LOS TERMINOS Y CONDICIONES DRI, COMPROMISO
Y DE LA POLIZA DE SEGURO DE PROPIEDAD
INMOBILIARIA A EMITIRSE,

COMPROMISC PARA LA EMISION DE LA POLIZA DE SEGUROQ DE
PROPIEDAD INMOBILIARIA PARA
LA REPUBLICA MEXICANA
EMITIGO POR

v
TR

s

vy

e

STEWART TiTLE
GUARANTY DE MEXICO, S.A. DE C.V.

STEWART TITLE GUARANTY DE MEXICO, S.A. DE
CV., es una Compafifla constituida bajo las leyes de los
Estados Unidos Mexicanos, en adelante flemadz “ La
Compafifa”, s¢ compromete durante un plazo de noventa (90)
dfas naturzies, a partic de la Fecha de Vigencia de este
Compromiso, a emitir la PSliza (s) de Seguro de Propiedad
Inmobiliaria, segin se describe en el Anexo A, a favor del
Asegurado propuesto , er: calidad de propietario o acreedor de
ia propiedad o intevés, en el Inmueble, tal y como se describe
en el Ancxo A, previo pago del precio y costus
correspondientes conforme a lo establecido en los Anexos A,
B y C y las condiciones v estipulaciones del presente
documento,

Tste Compromiso tendrd vigencia  (micamente cuando Ia
identidad del Asegurado’ propuesto y ei Monto del Seguro
pactados hayan sido consignados por la Compafifa en el
Anexo A de este compromisa.

Este Compromiso es un documento preliminar a la emisién de
la Pdliza de Seguro de Propiedad [Inmobiliaria. La

Jesponsabilidad y obligacién de la_Compatifa ante ¢l

THIS COMMITMENT 1S A CONTRACT CONTROLLED
BY MEXICAN LAW. IT IS NOT A LEGAL OPINION,
ABSTRACT, OR REPRESENTATION OF TITLE. THIS
COMMITMENT IS NOT EFFECTIVE UNTIL THE
PROPOSED INSURED ACKNOWLEDGES AND
AGREES IN WRITING TO THE TERMS OF THE
COMMITMENT AND THE TITLE POLICY TO BE
ISSUED.

COMMITMENT FOR TITLE GUARANTY

FOR
THE REPUBLIC OF MEXICO
ISSUED RY

STEWART TITLE

GUARANTY DE MEXICO, S.A.DECV.

STEWART TITLE GUARANTY DE MEXICO, S.A, DG
C.V., a Company created under Mexican Law, herein called
“the Company”, herehy commits for ninsty (90) calendar
days, from the Effective Date hereof to issue its TILTLE
INSURANCE POLICY, in favor of the praposed INSURED
named in Schedule A, as owner or lender of the realty or other
right , i the Realty, all as described in Schedule A, upon
payment of the fees s.ad charges thereof and compliance with
and subject to the provisions of Schedule A, B and C and tne
Conditions and Stipulations hereof; ‘

This Commitment shall be effective only when the identity of
the proposed Insured and (he Amount of Insurance
committed for have been inserted in Schediile A, hercof by
the Company,

This Commitment is prelintinary to the issuance of such Title
Insurance Policy. The liability and abtigation of the Compnny

to the proposed Insured shall be limited to the obligation ta |

1240
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Asegurado propuesto quedsrd limitada s la obligacién de
emitir la Péliza de Seguro de Propiedad Inmobiliaria,
conforme & los términos contractuales estipulados en este
Compromiso, siempre y cuando el  Aseguradg propuesto;
a)umpla con todas las condiciones del Compromiso, dentro
del plazo do noventa (90) dias naturales a partir de la Fecha de
Vigencia del mismo y b) haya abonado el importe del pagoy
demds cargos pagaderos a la Compafifa durante dicho plazo.
I responsabilidad y obligaciones establecidas en este
compromisc, cesarn y se dardn por terminadas, uns vez que ¢l
plazo de noventa (99) dias naturales se encuentre vencido o en
cuanto sea emitida la Péliza, de estas dos alternativas, la que
suceda primero.

En vinud de lo anterior, la Compsfifa suscribe este
Compromiso con la Fecha de Vigencia que aparece cn el
Anexa A; el Compromiso entrard en vigor y .serf de
cumplimicnto obligatorio Gnicaruente cuando sea firmado por
un representants avtorizado.

issue a Title Policy, pursuant to the express terms of the
Commitment, provided that the proposed Insured: 8) complies
with afl terms of the commitment within ninety (90) calendar
days after the Effective Date hereof and b) tenders the fees
and all charges due to the Company in said time. All liability
and obligations hercunder to issoe a Title Policy shall cease
and terminate ninety (90) calendar days after the Effactive
Date hereof, or when the Title Policy committed for shall
issue, whichever occurs first.

AR R T

N R

In WITNESS WHEREOF, the Company- has caused this
Commitment to become valid and binding only when
countersigned by an authorized signatory,

T TR O

:

v

STEWART TITLE GUARANTY DE MEXICO, S.A. DE | STEWART TITLE GUARANTY DE MEXICO, S.A. DE é
CV. C.V. ) .
i, . Ha«dze«. Rl *g""ga“"z«&-— ]
Representante Legal 2 Legal Reprasentative < 3
Hactor F. Barraza Hector F. Barraza é‘:
Cludad, Estado City, State f
México, D.F. México, D.F, }
£

£

CONDICIONES CONDITIONS

l. En caso que el Asegurado propuesto tenga
conocimiento o sea informado de la cxistencia de
cuzlquier defecto, embargo, gravamen, cargs,
servidumbre o reclamo  adverso que afecte 3 ia
propiedad del Inmueble , otro derecho sobre el
Inmueble, o a Ja hipoteca amparads por este
compromiso  (independienmtemente si ta defecto,
embargo, gravamen, carga, servidumbre o reclamo
adverso aparecen o no consignadas. en los Repistros
Publicos ) , salvo que se encuentren enunciados en e
Anexo B de este Compromiso. En caso de que dicho
Asegurado no comunique esta informacidn a la
Compafifa por escrito, la Compafifa no serd
responsable por las pérdidas o dafios y tendrd la
facultad de incluir dicho asunto como una nueva
excepcién  en'un  Compromiso modificado Yy en
cualquier PSliza (s) a emitirse. Si el Asegirado
propuesto informa a la Compafifa del asumo, ésta

L. Ifthe proposed Insured has or acquires actual notice
of any defect, lien, encumbrance, easement, adverse
claim or other matier affecting the ownership of the
Realty or any right or mortgage thereon (regardiess
of whether such notice appears in the Public |
Records) covered by this Commitment other than
those shown in Schedule B hereof, and shall fail to
disclose such information to the Company in writing.
the Company shall be relieved form liability for any
loss or damage and the Company may sdd said
matter as an Exception to an Amended Commitment
and any Title Policy to be issued. If the proposed
Insured does disclose such matter, Compsny may
add said matter as an cxception to an Ameaded
Commitment and any Title Guaranty to be issued. I
Company discovers any matter after issuance of the
Commitment and during its effective period and the
propased Insured does not have actual notice of said |

I TSI R

-
urs

R . St N i et

TN Y T e Tugreeam - O T Y T T 2, Y e e gy e, - R e e
T Y LA 4 RN Gl e - T

R P TR W T R

v e

R0045

1241 CB00464



T
N

IS¢

SIS iy

A T oA A g TG e

Case: 11-56430 02/07/2013 ID: 8504473

DktEntry: 30-6  Page: 10 of 297

Case 8:10-cv-00479-RGK-FFM  Document 36-3  Filed 04/08/11 Page 4 of 72 Page ID

#:2002

padrd incluir dicho asunto como una nueva excepcidn
en ei Compromiso modificado y en cualquier Poliza
(s) & emitirse. En caso que la Compafifa descubra
cualquier defecto, embargo, gravemen, carga,
servidumbre o reclamo  adverso, posterior 2 la
emisién del Compromiso y duranle su perfodo de
vigencia y el Asegurado propuesto no tiene
conocimiento real de dicho ssunto, Ia Compafia
puede emitir un Compromiso Modificado, siempre y
cuando el Asegurado propuesto: a) no haya cumplido
con los términos de este Compromiso antes de Ia
fecha de dicho descubrimiento o antes de noventa
(90) dfas naturales a partir de la Fecha de Vigencia |
de este Compromiso y b) no haya abonado el importe
de los pagos y todos los cargos pagaderos a la
Compafifa antes de la fecha de dicho descubrimiento
0 antes de noventa (90) dfas naturales despuéds de Ja
Fecha de Vigeneia de este Compromiso.

2. Las limitaciones y definiciones contenidas en las
Condiclones y Exclusiones de Cobertura del
documento de la Péiiza comprometidas a favor del
Aseguraco propuesto, quedan incorporadas  por
referencia 'y se entienden como parte del presente
Compromiso, excepto aquellas, modificaciones
expresaments scfialadas en este documento,

3. Este Compromiso no dard lugar a ninguna accidn, ni
derecho para entablar acciones por parte del
Asegurado  propuesto con respecto a la titularidad
del inmueble, derecho en ef inmucble o la condicisn
‘de la hipoteca amparada por este Compromiso, ya
que este Compromiso no indemniza, ni representa la
titularidad ni derccho sobre ef innueble. Unicamente
representa la obligacién de 12 Compafifa de emitir
una Péliza (s) conforme a los témminos del
Compromiso, y esta obligacién existird Ginicamente si
¢l Asegurado propuesto cumple con log términos del
Compromiso y paga los costos y todos los cargos

! dentro del plazo de noventa (90) diss naturales a

partir de la Fecha de Vigencia de cste Compromiso,

. 4. Este Compromiso no dari lugar a acciones ni
| derechos para entablar acciones, ni Ia obligacién de
indemnizar con respecto a personas que no sean
nombradas en el presente documento.

matter, Company may issue an  Amended
Commitment provided that the proposed Insured: a)
has not complied with the terms of this Commitment
prior to the carlier of such time of discovery or
ninety-(90) calendar days sfter the Effective Date of
this Commitment and b) has not tendered the focs
and all charges due to the Company prior to the
earlier of such time of discovery or ninety (90)
calendar days after the Effective Date of this
Commitment,

‘The limitations and definitions of the Conditions and
Exclusions from coverage of the form of Policy
committed for in favor of the proposed Insurcd, are
hereby incorporated by reference and are made n, part
of this Commitment, except as modified herein.

No action or gctions or rights of action by the
propased  Insured relating to the status of the
ownership of the Realty or interest or the status of
the mortgage thereon covered by this Commitment
arises under this Commitment: it neither indemnifies
nor represents the title, The sole obligation of the
Company shall be to issue a Title Policy i
accordance with the terms of the Commitment, and
that obligation shall exist only if the proposed
Insured complies with the terms of the Commitment,
and tenders the fees and all charges within ninety
(90) calendar days after the Effective Date hereof.

No action or actions or rights of action or
commitment to indemnify any other party or parties
not named herein arises under this Commitment.

1242
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GF No. or File ~o.  2002MX030013 Effective Date;  February 21, 2002,

Commitment No. (Use of Commitment No. Optional)

TIs2

o

1.
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#:2003

SCHEDULE A

Palicy or Policies to be issued: Owner's

(8) OWNER'S POLICY OF TITLE INSURANCE ON MEXICO LAND  $1,050,000.00 USD

TP X, TTEIORS F NTIUS SRR T R g,

Proposed Insured Casa Blanca de Punta Mita, S.A. de Cv.

(b} LOAN POLICY OF TITLE INSURANCE ON MEXICO LAND $
Proposed Insured

Proposed Borrower:

Subject to the other terms of this Commitment, Company requires a transfer of the title to the
surface estate In satisfactory form from:

Banca Serfin, S.A., en su carécter de Fiduciario.
The land referred to in this Commitment is dascribed as the title to the surface estate in-

Lot 14, of the development known as *Ranchos Punts Mita®, as fully described, located and
defined in Public Document No. 5,233, dated May 23, 2000, filled under No. 06, Libro 75, Sec. |,
Serle A, on June 2, 2000, in the Public Registry of Property for the municipality of Bucerias,
Nayarit, México. ’ ]

T A N I Ty 0 A e P Eae . TR TS T T

|

STEWART TITLE

GUARANTY IHE. MEXICO
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SCHEDYLE B
EXCEPTIONS FROM COVERAGE
GF Neo. 2002MX030043

TR T O AW

TR ST Y I TR T L S LT W T

The Pollcy to be Issued will be subject to the Exclusions from Coverage of the Pollcy, the Conditions and Stiputations
thereof, the terms and conditions of the Instrument craating the estate insured, If any, shown In Schedule A, and to the
following matters that will be additionsl excaptions from the coverage of the Policy:

1. Any discrepancies, confiicts, overlaps, or shortages In area or boundary lines, or any encroachments, or
protrusions or any overlapping of improvements,

2. Taxes or other charges or assessments of any kind for the year *2001 and subsequent years, and subsequent
taxes, charges, or assessments for prior years. * Not yet due and payabla,

3. Taxes or other charges or assessments that are not shown by receipts and statements secured by the notary
public in connection with the transactions that will vest the title or Interast to be insured.

4. Matters that are not recorded in the public records of property.

5. Liens and leases that affect the title to the estate or interest, but that are subordinate to the lien of the insured
mortgage. (Loan Policy only)

6. The follawing matters and all terms, provisions and conditions of the instruments creating or evidencing said
matters (insert spacific exceptions or delate this exception):

24

S

7. Rights of parties in posséssion.

e e

8. Terms, conditions, stipulations and sanctions Imposed on foreing persons agree to in permit issued vy the
Ministry of Foreing Relations.

041/93.

> SRS s LN

9. Rights, terms, conditions, restrictions, assessments in unrecarded Federal Maritime Zone Concession No. DZF-

10. Temns, conditions and stipulation in Fidelcomiso in Escritura Puablica No. 12,555, dated March 28, 1591 , executed
by Banco Naclonal de Obras y Servicios Publicos, $.N.C. en su caracter for the Federal Government of the Bahla
de Banderas Fideicomiso (Trust), as Fideicomitente en primer lugar (Settor in First Place); Club de Yates Costa
Bandera, S.A. de C.V. Fideicomitente en Segundo Lugar (Sattlor in Second Place); Banca Serfin, S.N.C. en su
‘caracter de Fiduciario (Trustee) and Banco Naclonal de Obras y Serviclos Piblicos, S.N.C. como Fidelcomisario
en Primer Lugar (Beneficlary in First Place) and Club de Yates Costa Bandera, S.A. de C.V. como Fidelcomisatio
en Segundo Lugar (Beneficiary in Secand Place), filed in Foja 41, Libro I, Sec. I, Serie A in the Public Registry of
Property for the Municipality of Bucerfas, State of Nayarit, México. Said trust document Ig amended by Public
Document No. 18,288, datad Fabruary 20, 1992 exscuted by Banco Nacional de Obras y Servigios Publicos,
8.N.C., Banca Serfin, S.A. en sy carater de Fiduciario and Club de Yates Costa Bandera, S.A. de C.V,, filed

Libro 44, Serie A, Seccién | dated on May 24, 1999 in the Public Registry of Property for the Municlpality of
Bucerfas, State of Nayarit, México. Sakd Trust document Is amended by Poliza No dated cuntained
an Aportacién de Derschos Fideicomisarios executed by Banca Serfin, S.A. as Fidudario {Trustee) by
Instructions of Club de Yates Costa Banderas, S.A. de C.V. as Fidelcomisario Cadente (Assignar) and Cantilas
de Mita, SA ds C.V. as Fidelcomisarlo Cesionario (Assignee) filed In No.__, Libro___, Sec. .on

2002 in the Public Registry of Property for the Municipality of Bucerlas, State of Nayarit, México.
Ceslon de Derechos Fidelcomisarios ratified by Cantiles de Mita, S.A. de C.V. como Fideicomisario Cedente
(Assignor) by Acta No. . Casa Blanca de Punta Mita, S.A. de C.V., as Fidelcomisario Cesionaric (Assignes),
filed under No. , Libro , Sec.____, Seris A, on 2002 in the Public Reglstry of Property for the
Municlpality of Bucerlas, State of Nayarit, México,

STEWART TITLE
7753 GUARANTY DF, MEXICO
‘ RO0457

1244 CB00467
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Bucerfas, Nayarit, México.

of Property for Bucerfas, Nayarit, México,

amount of insurance accordingly.

Vsl

f £o)

- 7751
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11, Right, terms, conditions, restrictions, assessments and stipulations contained In Public Document No. 5,233,
dated May 23, 2000, executed by Banca Serfin, S.A. en su
Costa Banderas S.A. de C.V. como Fidalcomisario (Bene
Punta Mita®, fitled under No, 086, Libro 75. Sec. |, Serie A,

caracter de Fiduciario (Trustee) and Club de Yates
ficiary), creating the Subdivision known as "Ranchos
on June 2, 2000, in the Public Registry of Property for

12, Rights, terms, conditions, restrictions, sanctioné and stibulations contained in Public Document No. 277,581,
- dated May 22, 2000, creating the "Asociacitn de Colonos de Ranchos, Asoclacién Civil" executed by Club de
= Yates Costa Bandera, S.A. de C.V., filleg under No. 14, Lidro 2, Sec. IV, on June 13, 2000, in the Public Reglstry

i 13. Issuance of this commitment and the policy Is subject to the approval of Stewart Title Guaranty Maxico's
! reinsurers and any additional limitations, requirements or exce
reinsurers. This Commitment shall not be effective unless a
reinsurance can not be obtained to the sole satistaction of the Company,

ptions made by Stewart Title Guaranty Mexico's
nd until such approval is obtained. If sufficlent
the Company may reduce the proposed

i

GUARANTY DF MFXICO

STEWART TITLE g

"R00458
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SCHEDULE ¢

GF Na. 2002MX030013

Sciedule B of the Policy to be Issued also will contain exceptions with respect to the foliowing malters that may affect titie

to the hereinabove-desoribed property unless the tollowing malters ara disposed of to the satisfaction of the Company at
or prior to the date of the issuance of the Palicy:

Instrument(s) creating the estate or interest to ba insured must be approved by the Company, executsd and
promptly recorded {and an appropriate preventive notice must ba racorded).

Satisfactory evidence that the seller and/or borrower Is in good standing with applicable governmental authorities,
where applicable, and complies with existing laws, Is duly recorded with applicabla governmental authoritles andior

registries, where applicable, and that the signatorias are authorized to execute the instruments créating the estata
or interest to be Insured.

Satisfactory evidence that no person occupying the property or any portion thereof owns or claims any Interest
therein, sither personally or by right of another, adverse o the person shown in Schedule A, pardgraph 2,

Payment of the full consideration ta, or for the account of, the grantors or mortgagors. »
Payment of all fees, taxes, charges and assessments lavied against the subject estats or interest, which are
currently due and payable or which will be due In connection with the transfer to the proposed Insured and copies
of all tax receipts for the last five {5) years are fumished to the Company. .

Satisfactory avidence that afl improvements and/or alterations thereto are completed and accepted by the owner
and that no mechanic's, laborar's or materialmen’s liens have or will ba attached,

Any defect, lien, encumbrance or other matter affecting or that may affect title to the estate or interest to be
Insured, which may be filed or recorded or which may arise subsequent to the effective date hereof,

Acceptable survey of the land for review by Cdmpany and possible additional requirements or exceptions based

upon such survey, :
The Company requires a copy of a current Certificado de Libertad de Gravamen,

The Company requires a copy of Letter from beneficiary instructing the trustes to ransfer the beneficlary rights to
subject lot. .

The Company reguires that the Acta prepared by the Corredor Publice ratifylng the transfer of the Beneficiary

Rights 10 the Pioposed Insured {Assignee) be filed for record in the Public Registry of Property for Bucerfas,
Nayarit, México.

The Company requires a copy of the Poliza No._.  contained Aportacion de Derechos Fideicomisarios to
Cantiles de M*a, 5.A. de C.V. filed in the Public Registry of Property for Bucerlas, Nayarit, México.

STEWART TITLE

GUARANTY DFE MEXICG
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Ref:

CONTRATO PARA LA INVERSION DE
DEPOSITOS

Stewart Title Guaranty Company
1980 Post Osk Blvd., Suite 2030
Houston, Texas 77056
Stewart Title Guaranty GF#
» en relacién con Ia
rescrvacion del derecho de compra del Lofe
No. 14 (Catorce) en Ranchos Punta Mita (el
“Lote™), cclebrada entre Cantiles dc Mita,
S.A. de CV. (“Vendedor™), y CASA
BLANCA DE PUNTA MITA, S.A. DE
C.V. (“Comprador?) (el “Contrato de
Reservacién™).

Seflores:

A través de esta carta contrato, ordenamos a Stewart
Title Guaranty Company (“STG”) invertir los
Depésitos, segin se define mas adelante, de acuerdo
con los términos del Contrato de Opeibn de compra,
¥ ustedes han acordado hacerlo, segin los siguientes
términos y condiciones, por los cuales STG estd
recibiendo y recibird los fondos y los invertird:

I. La suma de Un millén cincuenta Yy cinco mil y
007100 dblares de los Estados Unidos de
América (US$1°055,000.00.00) (el “Depésito
"Inicial”), junto con cualquier suma adicional
depositada por el Comprador bajo el Contrato de
Reservacién se ofrecen u ofrecerdn, por el
presente a STG, y también por el presente sc
ordena u ordenard & STG invertir dicho dinero,
junto con el interés del mismo, en una cuenta de
inferés depositada en el Chase Bank of Texas
NA, 712 Trvis Strect, Houston, Texas,
77002-8094,

2. Todo interés generado sobre ef Depésito Inicial,

o cualquicr otra suma adicional depositada por
el Comprador, serd para  beneficio del
Comprador,

3. Sujeto al parrafo cuatro (4) inmediatarmente

posteriar, por lo menos dos dias hibiles despuds
del momento en que STG reciba  una
notificacién por escrito de que el Comprador no
desea comprar el Lote, firmada por Comprador
¥ que muestre el acuse de recibo del Vendedor,

ESCROW AGREEMENT

Stewart Title Guaranty Company
1980 Post Oak Bivd., Suite 2030
Houston, Texas 77056
Re: Stewart Title Guaranty GF#

» regarding the reservation
of the right to purchase Lot No, 14
(Fourteen) in Ranchos Punta Mita (the
“Lot”), entered into by and between
Caatiles de Mita, S.A. de C.V. (“Seller,
and CASA BLANCA DE PUNTA MITA,
SA. DE cCVv. (“Purchuser”)  (the
“Reservation Agreement”).

Gentlemen:

By this oscrow agreement, we hereby instruct
Stewart Title Guaranty Company (“STG") te invest
the Escrowed Deposits, as set forth below, in
accordance with the terms of the Reservation
Agrecment, and you have agreed to do so, under the
following terms and conditions under which such
funds are being, or will be received by STG and so
invested:

L. The sum of One million and fifty five thousand
and  00/100  United  States Dollarsg
(US$1°055,000.00) (the “Initial Escrowed
Deposit”), together with any additional sums
deposited by Purchaser under the Reservation
Agreement, is hereby, or will be, tendered to
STG, and STG is hereby, or will be, instrucied
to invest these monics, together with interest
thereon, in an interest bearing account initially
deposited with Chase Bank of Texas N.A., 712
Travis Street, Houaton, Toxas, 77002-8094.

2. Any interest eamned on the Initial Escrowed

Deposit, or any additional sums deposited by
Purchaser, shall benefit Porchaser.

3. Subject to Paragraph Four (4) immediately

below, af least two business days after that point
in time when STG receives written notification
that Purchaser docs not want fa purchase the
Lot, signed hy Purchaser bearing  the
scknowledgment of receipt of Sciler, STG shali

1247
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STG entregara el Dep6sita Inicial al Comprador,
junto con cualquier suma adicional depositada a
STG por el Comprador, Jjonto con los intereses
producidos.

Por lo menos dos dias habiles después del
momento en que STG reciba (i) ¢l Contrato
Definitive de  Cesién  de Derechos
Fideicomisarios respecto del Lote 14, firmado
por ambas partes y ratificado ante fedatario
publico, (ii) una copia del Aviso Preventivo
emitido por el fedatario ante quicn  se
ratifiquen las firmas de la Cedente y la
Cesionaria, debidamente presentado  en
tiempo y forma ante la Oficina del Registro
Piblico de la Propiedad de Bucerias, Nayarit;
(iii) cl original del Certificado de Libertad de
Gravimenes emitido por el Registro Piblico
de la Propiedad de Bucerias, Nayarit; respecto
del Lote 14, en ol cual conste que dicho
inmucble se encuentra libre de todo gravamen
Y & nombrc de la cedente Cantiles de Mita,
S.A. de C.V. (iv) el original del Certificado de
no Adeudo de Predial; (v) copia de la carta
emitida por el Corredor Piblico dirigida al
Fiduciario,y recibida por este, informandole
de la presente cesién y para log efectos de que
¢l Fiduciario regsitre como nuevo titular de
los derechos del Lote 14 a Casa Blanca de
Punta Mita, S.A. de C.V. Y que al mismo
tiempo, Stewart Title Guaranty Company de
Mexico, S.A. de C.V. emita a favor de la
Cesionuria una péliza que garantice la
titiularidad sobre el Lote, la cual, estarg
basadn en el compromiso que las partes
asumen en este acto. , STG entregard el
Depésito  Tnicial 2l Vendedor, junto  con
cualquier suma adicional que el Compreador
pueda haber depositado en STG.,

Bajo pena de declaracién con falsedad, el
Comprador certifica que el nimero que aparece
més adelante en esta carta contrato es el nimero
comrecto de identificacién de contribuyente del
Cowmprador,

deliver the Initial Escrowed Deposit to
Purchaser, togother with any additional sums
deposited with STG by Purchaser, with the
Interest borne.

4. Atlcast two business days after that point in time

5.

that STG is presented with (i) the Definitive
Assignment of Trust Beneficiary Rights of
Lot 14, signed by the parties and ratified
before the Public Broker evidencing such
transaction; (ii) a copy of the Preventive
Notice duly and timely filed before the Public
Registry of the Property of Bucerias, Nayarit;
(i) the Licn’s Clearance Certificate duli
issued by the Public Registry of the Property
of Bucerias, Nayarit; regrading Lot 1[4,
cvidencing thet the lot is free of any lien and
at the name of the assignor Cantiles de Mita,
SA. de C.V,; (iv) Certificate of No Land
Taxes Due; (v) copy of the lctter issued by
the “Corredor Publico” addressed to the
Trustee, and properly recived by the Trustee,
informing the closing of the present
assignment and for the porpose of registration
8s new beneficiary for the rights on Lot 14,
Casa Balanca de Punta Mita, S.A. de CV,,
and at the same time as Stewart Title
Guaranty Company de Mexico, S.A. de CcV.
issues to Assignee a title policy covering the
Lot based upon the commitment issued to
Assignee by Stewart Title Guaranty Company
de Mcxico, S.A. de C.V.STG shall deliver the
Initial Escrowed Deposit to Seller, together with
any additional sums that may have been
deposited with STG by Purchaser,

Under pepalties of perjury, Purchaser certifies
that the number shown below on this letter
agreement is Purchaser’s correct taxpayer
identification pumber,

El Vendedor y el Comprader acuerdan, ademds, 6. Seller and Purchaser further agree to hold STG

mantener & STG libre de cualquier y toda harmless from any and all liability, by virtoe of

responsabilidad, ea virtud del cumplimiento de STG honoring the terms and conditions of this

STG de los términos y las condiciones de esta letier agreement.

carfa contrato, /-
2 RROA-180101-1.14
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7. Esta carta contrato puede celebrarse en
ejemplares separados, cada uno de los cuales en
conjunto y por separado constituyen un contrato.

8. Esta carta contrato serg regida ¢ interpretada de

acuerdo con las leyes del Bstado de Texas,

" Estados Unidos de América, y toda reclumacién

0 confroversia que surja de la misma serd

resuelta  conforme a dichas leyes, en los

tribunales competentes en el Condado de Harris,

Estado de Texas, y las partes contratantes

renuncian a cualquier otro fuero al que pudieren

tener derecho en la actualidad o en ol futuro port
motivo de nacionalidad, domicilio u otra causa,

9. Esta certa contrato se celebra en inglés y
espafiol, ambas versiones serdn obligatorias para
las partes del mismo, y ambas versiones
constituirin uno y el mismo contrato; en el
entendido, sin embargo que en caso de duda
respccto de  la interpretacidn correcta,
prevalecerd la versién en inglés,

Mediante la celebracién del presente, el Vendedor y
¢l Comprudor acuerdan totalmente los términos de
esta cartu contrato.

Celebrado a los 18 dias de Marzode 2002

YENDEDOR/SELLER

CANTILES DE MITA, S.A. de C.V.

IRTs

Por/By: Andrés Rossetto Soto
Representante Debidamente Autorizado/
Duly Authorized Representative

7. This letter agreement may be executed in
scparate counterparts, each of which shall
collectively and separately constitute one
agrcement.

8. This letter agreemeat shall be govemed by, and
construed in accordance with, the laws of the
State of Texas, United States of America, and
any claim or controversy arising therefrom shall
be resolved under the laws of the State of
Texas, and in the courts of jurisdiction in
Harris, County, Texss, and the partics hereto
waive any other venue to which they may be
entitled now or in the fature due to nationality,
domicile or other reason.

9. This letter agreement is executed in English and
Spanish, both versions shall bind the parlies
hereto and both shall constitute one and the
same agreement; provided, however, that in
casc of doubt as the proper interpretation of this
agrcement, the English version shall prevail,

By the execution hereof, Seller and Purchaser fully
agree to the terms of this leter agreement,

Executed thl;s the 18th day of March, 2002..

COMPRADOR/PURCHASER
CASA BLANCA DE PUNT

Lic. Jerénimo Miguel Cafiedo M.
Representantc debidamente autorizadgf”
Duly Authorized Representative.

DE CONFORMIDAD/IN AGREEMENT:
STEWART TITLE GUARANTY COMPANY.

Por/By: Representante debidamente autonizado/
Duly authorized representative

RRO4-180101-114
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18 de Marzo, 2002

Asociacién de Colonos de Ranchos, A.C.
Presente,

Estimados Sefiorcs:

Me permito solicitar ser admitido en el
caracter de asociado a la Asociacién de
Colonos de Ranchos, A.C, en virtud de ser
titalar de derechos fideicomnisarios del lote
14 (Catorce), localizado en Ranchos Punta
Mita, Bahia de Banderas, Nayarit, para
cumplir con las obligaciones que ésta
implica, en particular e] pago de cuotas, y
gozar dc los privilegios y beneficios que
otorgara la misrna.

Atentamente,

March 18, 2002.

Asociacién de Colonos de Ranchos, A,C,

Dear Sirs:

I herewith request to become a member of
Asociacién de Colonos de Ranchos, A.C., in
view of my holding of the fiduciary rights

over the lot 14 (Fourteeen) , located in

Ranchos Punta Mita, Bahia de Banderas,
Nayarit, to fulfill the obligations derived
therefrom, specially those of payment of
assessments, and benefits granted thersby,

Sincerely,

CASA BLANCA DE PUNTA MITA, S.A. DE C.v,

b A

Jeronimo Miguel Cafiedo Mesin
Representante Autorizado /
Duly Authorized Representatfve
Firma/Signature.

R131-220900-L14
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Anexo “1” Exhibit 17
Banca Serfin, S.A, Banca Serfin, S.A.
Institucién de Banca Miiltiple Multiple Banking Institution
Departamento Fiduciario Trust Department
(“Fiduciario™) {(“Trustee™)

En nuestro carficter de fideicomisaria cesionaria
(“Cesionaria™)  respecto  de  log derechos
fideicomisarios del lote de terreno idcntificado como
Lote # 14 {Catorce) en Ranchos Punta Mita, ubicado
en ¢l desarrollo Punta Mita en Ia municipalidad de
Bahia de Banderas, Estado de Nayarit, México, nos
permitimos manifestar lo siguiente,

En este acto nos obligamos s cubrir puntualmente
los henorarios que mas adelante se indican por
concepto de la aceptacion de la cesion de derechos,
¥ por la administracién fiduciaria del inmucble antes
mencionado. Las cantidades ¥y los conceptos que en
este acto nos obligamos a cubrir son los siguientes:

L. Por aceptacién de la cesién de derechos
realizads en nuestro favor Ia cantidad de
$3,000.00 (tres mil pesos 00/100 M.N.) por
una sola  vez, al momento en que se
entregue  ung  carta  del  fiduciario
manifestando que el fiduciario ha registrado
4 la Cesionaria como titular de los derechos
fideicomisarios derivados del Lote,

2. Por la administracién del palrimonio
fideicomitido, la cantidad de $4,000.00
(cuatro mil pesos (160 MN.) anuales,
paguderos por anualidades anticipadas,
Accptando en este acto que ol Fiduciario
Queda expresamente autorizado  para
aumenlar sus  honorerios  anualmente,
aplicando & la cantidad antes mencionada
-¢l porcentaje que se derive de las
variaciones al indice nacional de precios al
consumidor que publique el banco de
México, o 1a autoridad que lo sustituya
para fales efectos.

Independientemente de los ajustes que se
efectiien conforme a lo establecido en ef
parrafo  anterior, aceptamos que el
Fiduciario sc reserva la facultad de
modificar sus honorarios anualmente, de
acuerdo con las tarifas vigentes para su

As Assignee (“Assignee”) of the trust beneficiary
rights over that plot of land identified as Lot number
14 (Fourteen) in Ranchos Punts Mita, located in the
Punta Mita development i the municipality of
Bahia de Banderas, State of Nayarit, México, hereby
declare the following,

Assignee undertakes and agrees to timely pay those
fees mentioned below, for the acceptance of the
assignment of trust beneficiary rights, and for the
fiduciary management of the real estate mentioned
above. The amounts and concepts to be paid are the
following:

I For the acceptance of the assignment "of
tust  beneficiary rights in our favor the
amount of Three Thousand and 00/100
Mexican Pesos ($3,000.00 M.N.), payable
in one payment at the time when Trustee
delivers a letter from the Trustee stating
that Assignee is registered as the holder of
the trust beneficiary rights over the Lot,

2. For managing the trust patrimony, ths
amount of Four Thousand and 00/100
Mexican Pesos ($4,000.00 MN.) annually,
payable in anticipated annuities, Agsignee
acknowledyes and agrees that the Trustee is
expressly authorized to increase its fees
annually, by applying to the amount above
mentioned, the percentage derived from the
variations of the national index of consumer
prices published by the Bank of México, or
by the substitute authority appointed for
such purposes.

Notwithstanding the foregoing, Assigrice
acknowledges and agrees that Trustee may
modify such trust management fees, on an
annual basiy, such that these fees are in
accord with those prevailing fees that
Trustee charges its other clients for similar

R17-340101-1.34
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Por cada expedicion de fotocopits de
documentos, la cantidad de $30.00 (Treinta
pesos 00/160 M.N.), por cada una.

informacién adicional o
extraordinaria que se solicite la Cesionaria,
asi como modificacionss al contrato de
fideicomiso y al contrato de cesién de
derechos, las sumas de dinero que ge
determinen previamente en documento por
separado entre 1y Cesionaria y el Fiduciario.

Por Is  fima de cada escritira en
cumplimicnto & los fines cstablecidos on
¢l contrato de fideicomiso, la cantidad que
resulte de aplicar un salario minimo
mensual correspondiente a la ciudad de
Guadalajara, Jalisco, por cada una,
pagaderos al momento de firma de Ia
eseritura correspondiente,

Por el otorgamiento y expedicion  de
poderes especiales acorde n  log  fines
estipulados ¢n el contrate de fideicomiso,

- la cantidad que resulte de aplicar un salario

10.

minimo mensual correspondiente a |la
ciudad de Guadalajars, Jalisco, por cada
poder, pagaderos previaments, con
independencia de los gastos y honorarios
notarinles  que  se  originen por su

expedicién,

"Por la prestacién de cualquier otro

servicio adicional, no contemplado en el
contrato de fideicomiso, las sumas de
dinero que en  documento aparte, se
establezcan  previo acucrdo entre e
Fiduciario y 1a Cesionaria.

Aceptamos que los bienes fideicomitidos
garantizan preferentemente los honorarios
del Fiduciario, asi como los gastos que
hubiere tenido que realizar en el gjercicio
de su cargo por {(mi)(nuestra) cuenta.

El  Fiduciario podrd  descontar del
patrimonio fideicomitido cualesquiera de
las cantidades que le correspondan de
conformidad a lo establecido cn este anexo,

Aceptarnos que cuando el Fiduciario no

2

1252
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duties.

For each issuance of photocopies of
documents, the amount of Thirty 00/100
Mexican Pesos ($30.00 M..N.), each.

For additional or extraordinary information
requested by Assignee, us well as for any
amendments to the trust agresment, and to
the assignment of rights agreement, those
amounts which have been determined and
agreed previously by Assignee and Trustec
in separate document.

For the signaturc of each escritura (deed) in
fulfillment of the purposes established in
the trust agreement, the amount that results
from applying the corresponding minima!
monthly salary for the city of Guadalajara,
Jalisco, to each one, payable at the time of
signature of the corresponding escrifura
(deed),

For granting end issuing of special powers
of attorncy in accordance with the purposes
stipulated in the trust agreement, the
amount that results from applying the
monthly minimal sulary corresponding to
the city of Guadalajara, Julisco, for each
such power of attomey, payable previously,
exclusive of the costs and notury fees
originating from such issuance,

For the rendering of any other type of
additional service, not contemplated in the
trust agreement, the amounts determined in
scparate  document and  subject o
agreement between Trustee and Assi gnee.

Assignee acknowledges and agrees that
Tristee shall have a lien of first priorily on
the trust patrimony for payment of
Trustee’s fecs and for costs incurred in
exercising its duties for Assignee’s acconnt.

Trustee may discount from the trust
patrimony any corresponding  amount
pursuant to this exhibit.

10. Assignee acknowledges and accepts that

Page: 20 of 297
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pueda obtener ¢l pago de sus honorarios en
las fechas que comesponda, cobrard como
pena convencional, una suma adicional por
concepto de morz, agregada mensualmente
a los honorarios no pagados, que resulte de
aplicar la tasa de interés interbancaria de
equilibrio (TTTB) que fije el Banco de
Meéxico, multiplicads por 1.5 {(uno punto
cinco), adicionalmente el Fiduciario tendrd
derecho u percibir los gastos que origine Ia
cobranza

Cuando el Banco de México ¢ Ia autoridad
que lo sustituya para fales efectos no
proporciene la tasa de interés interbancaria
de equilibrio (TTIC) mensual, ¢l Fiduciario
aplicard Ia tasa que la sustituya.

En este aclo nos obligamos a pagar
puntualmente los honorarios anuales
(“Honorarios Anuales”) del Fiduciario, as{
como cualquier gasto o concepto, sin
necesidad de requerimiento o cobro
previo, en horas habiles,

El pago de los Honorarios Anuales o
cualquier otro gasto del fiduciario podri
realizarse (i) en el domicilio del fiduciario;
o (ii) a través de un depésito 2 la cuenta
090 0541 0738 con niimerc de referencia
(Cantiles 2854-9).

Banca Serfin, S.A.
At'n: Lic. Diego Garcla de Quevedo
Av, Amcricas 1586-Piso 9
Col. Country Club
44637 Guadalajara, Jalisco.
Tel: 01(3) 669-6112

Aceptamos que el Fiduciario sc abstendrd
de realizar cualquier trimite
administrativo, asi como proceder a
cancelaciones parciales o totales del
inmueble sobre el cual ostentamos log
derechos  fideicomisarios  sin  su
responsabilidad, mientras existu cualquier
concepto a favor del propic fiduciaro
pendiente de liquidarse.

El Fiduciario podrd descontar del
patrimonio fideicomitido cualesquicra de
las cantidedes que le correspondan de
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should Assignee be delinquent in payment
of any of the fees or costs set forth herein,
Trustee shall be entitled to collect a default
payment, to be added monthly to the unpaid
fees or costs. Such default payment shall be
determined by applying the intcrbanking
equilibrium interest rate (THE) fixed by the
Bank of Mexico, multiplied by one and
one-half (1.5). In addition Trustee shall be
entitled to payment for any fees or costs it
incurs in collecting on such payments.

When the Bank of México or the substitute
authority for such purposes does not give
the montbly interbanking equilibrium
interest rate (TIEE), the Trustee shall apply
the substitute rate.

Assignee agrees to pay timely the annual
trustee fees (“Annual Fees”), as well as
any other cost or concept, without need of
previous notice or collection request, in
working hours and at its domicile or by
wire transfer:

The Annual Fees or the trustes's other
expense will be able to be carried out @) in
the trustee’s domicile; or (i) through
deposit to the account number 090 (941
0738 with reference number [Cantiles
2854-9),

Banca Serfin, S.A.

Att’'n: Mr. Diego Garcla de Quevedo
Av. Americas 1586-Piso 9

Col. Country Club

44637 Guadalajara, Jalisco

Tel: 01(3) 669-6112

Assignee acknowledges and accepts that
the Trustee shall abstain from cffectuating
any administrative procedure, as well as
from proceeding to partial or total
cancellations of the real estate on which
Assignece has trust beneficiary rights,
without its responsibility, while there ig
any concept in favor of Trustee pending of
settlement.

Trustee shall discount from the tcust

patrimony any of the corresponding
amounts pursuant to this paragraph,
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conformidad & lo establecido en este
pérrafo.

13. Aceplamos que todos los honorarios del
Fiduciario, estin sujetos al pago del
impucsto al valor agregado y estarin a
nuestro cargo exclusivo,

14. Para todos los efecto a que haga lugar,
incluso notificaciones de caricter personal,
la Cesionaria sefiala como su domicifio ¢l
siguiente;

Justo Sierra 1804, Col. Americana,
Guadalajara, Jalisco, 44600 México

13.

14.

DktEntry: 30-6  Page: 22 of 297

Assignee acknowledges and accepts that
the fees charged by Trustee are subject to
value added tax, which tax shall be paid by
Assignee

For any legal purpose, including personal
notifications, Assignee designates as its
domicile the following:

Justo Sierra 1804, Col. Americana,
Guadalajara, Jalisco, 44600 México

Este Anexo se celebra en versiones espafiol ¢ This Exhibit is executed in Spanish and English
inglés, de las que ambas obligardn, pero ambas versions, both of which wil bind, and both shall
constituitin un dnico instrumento, quedando constitute the same instrument, but nevertheless
establecido, sin embargo, que en caso de duda in the event of doubt in its correct interpretation,
acerca de su correcta interpretacion, prevalecers the Spanish version shall prevail.

¢l texto en espafiol,

Por/By : La Cesionaria,
CASA BLANCA DE PUNTA MITA, S.A. DE C.V,

Jeronimo Miguel Cafiedo Mesi
Representante debidamente autoriza
Duly Authorized Representative.

1254

Ri7-240101-L14

R0G485

CB00495



i

Case: 11-56430

02/07/2013

ID: 8504473

DktEntry: 30-6

Page: 23 of 297

Case 8:10-cv-00479-RGK-FFM Document 36-3  Filed 04/08/11 Page 17 of 72 Page ID
#:2015 '

ANEXQ ugn

Serviclos e Infraestructura

Superficles y Colindanclas

El lote 14 de la zona de Ranchos en Punta
Mita tiene una superficie de 7,769.64 m?
(83,634.44 sq ) y sus linderos son los
siguientes: al nor-orienta en 71.51 mt dei
vértice 58 al 62 con vialidad: al orlente en
1156.79 mt del vértice 62 al 63 con lote 15;
al sur en 47.54 mt del vértice 63 al 64 con
limite de predio, zona federal Océano
Pacifico; al sur en 10.26 mt del vértice 64 al
61 con limite de predio, zona federal
Océano Pacifico; al nor-poniente en 4592
mt del vértice 61 al 80 con lote 13; al sur
poniente en 55.52 mt del vértice 60 al 59
con lote 13; al nor-poniente en 28.57 mt del
vértice 59 al 58 con lote 13,

Los servicios seran entregados a pie de lote
a un lado del punto 58 como se indica en la
Planta de Trazos, Linderos, Superficie y
Acometidas. Las  restricciones  de
construccion, asi como el Coeficients de
Ocupacién de Suelo (COS), el Coeficiente
de Uso del Suelo (CUS) y el espacio donde
se podran ubicar las areas construidas
(EDUC), se indican claramente en la planta
de reglamentacién anexa.

La EDUC se encuentra delimitada por una
restriccion frontal de 10 m y posterior de 5
m y varniable {ver plano de reglamentacion)
y las restricciones laterales (ambos lados)
de 5 m. La restriccion posterior es area
intocable, se deberan respetar todos los
arboles y no se permitira ningun tipo de
construccion en esta zona. El Coeficlente
de Ocupacién del Suelo (COS) es del 30%
dando una superficie de desplante maxima
de 2,330.89 m2 y el Coeficiente de Uso dei
Suelo (CUS) es del 35%, resuitando un
area maxima de construccién de 2,719.37
m2, .en un méximo de dos niveles. Las
alturas méximas son (consultar esquema 1
de Ranchos):

EXHIBIT “C”

Services and Infrastructure

Surface Area and Boundaries

Lot 14 of the development Ranchos in
Punta Mita has a surface area of 7,769.64
m? (83,634.44 sq f) and its boundaries
are the following: to the north-east 71.51
m from the vertex 58 to 82 with access
route, to the east 115.79 m of the vertex
62 to 63 with the lot 15, to the south 47.54
m of the vertex 63 to 64 to the limit of the
Ocean Pacific federal zone; to the south
10.28 m of the vertex 64 to 61 to the limit
of the Ocean Pacific federal zone; to the
north-west 45.92 m of the vertex 61 to 80
with the lot 13, to the south-west 55.52 m
of the vertex 60 to 59 with lot 13; to the
north-west 28.57 m of the vertex 59 to 58
with lot 13. .

The services shall be delivered at the foot
of the lot near point 58 as indicated in the
Plan of Directions, Boundaries, Surface
Area and  Supply Systems. The
restrictions of construction, as well as the
Coefficient Occupation of the Ground
(COS), the Coefficient Use of the Ground
(CUS) and the area where construction
may take place (EDUC), are clearly
indicated in the annexed regulation.

The EDUC is limited by a frontal of 10 m
and rear restriction of 5 m and variable
(see regulation plane) and Ilateral

restrictions (both sides) of 5 m, The rear -

restriction is a untouchable, all the trees
must be respected, any kind of
construction s permitted. The Coefficient
Occupation of the Ground (COS) is 30%,
giving a maximum surface area of
2,330.88 m? and the Coefficient Use of
Ground (CUS) Is 35%, resulting in a
maximum area of construction of 2,719.37
m?, with a maximum of two levels. The
maximum heights are (consult scheme 1
of Ranchos): '
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’
Palapa 12.00 mts Straw Roof 1200 m -
Techo de teja 8.80 mis Tiled Roof 8.50 m
Techos plancs 7.50 mtg Flat Roof 7.50m

Enerala eléctrica

La energla eléctrica es suministrada por la
Comisién Federal de Electricidad. La
Subdivision Ranchos Punta Mita contara
con una red de distribucién de circuitos en
media tensién (13.2 kv) que se distribuira
en el misma Subdivision Ranchos Punta
Mita.

Se proveera una acometida eléctrica a cada
uno de los Lotes de la Subdivision Ranchas
Punta Mita. La acometida de energfa
gléctrica serd de media tensién. FEl
propletario debera realizar los tramites,
permisos y contratacién ante la Comisién
Federal de Electricidad.

El propléetario debera suministrar y colocar
el transformador, el cual deberd ubicarse
dentro del su predio.

La carga asignada para aste lote es de:
60 KVA

Agua potable

Sistema de agua potable que estara

alimentado a través de un acueducto que
transporta el agua desde el Valle de
Bucerlas hasta la SubdivisiSn Ranchos
Punta Mita. El suministro de agua potable
sera proporcionado mediante un contrato
de suministro de agua con la empresa
distribuidora del liquido Inmobiliaria Dine,
S.A. de C.V., de conformidad con las
disposliclonas legales apiicables.

Las lineas de distribucion se alojan en las
bermas de servicio de las vialidades; las
tuberfas son de PVC. Se necesitara pagar
una cuota de conexion segin la tarifa
vigente proporcionada por Inmobiliaria
Dine, S.A. de C.V.

Electrical Power.

Electrical power is  supplied by the
Comisién Federal de Electricidad (CFE)
(Federal Commission for Electricity). The
Sub-division of Ranchos Punta Mita shall
have a network distribution of medium
voltage circuits (13.2 kv), which shall be
distributed In the same Sub-division
Ranchos Punta Mita.

An electrical junction box shall be.

provided to each one of the Lots of the
Sub-divislon Ranchos Punta Mita. The
connection of the electrical power will be
of medium tension. Thé owner should
carry out the necessary paperwork, seek
the necessary permits and contract from
the CFE.

The owner must supply and place the
transformer, which has to be within the
limits of the lot.

The power assigned to this lot Is:
80 KVA :

Drinkin

The drinking water system will be fed from
the aqueduct that transports water from
the Valle de Bucerfas to the Sub division
Ranchos Punta Mita. The supply of
drinking water shall be provided by means
of a water supply contract with the water
distribution company Inmobiliaria Dine,
S.A. de C.V., pursuant to the applicable
legal terms, '

The distribution lines are located in the
service ducts in the access routes: the
tubes are PVC. A connection fee shall be
paid at the current tariff given by
Inmobiliaria Ding, S.A. de C.V.
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A partir de las Ineas de distribucién se
proveera de una acometida hidrdulica de 34"
al Lote del Rancho 14 de la Subdivisién
Ranchos Punta Mita, el cual debera contar
con una cisterna dentro de sus limites. La
contratacion de agua y el medidor asi como
la construccién de la cisterna ser&n
responsabilidad del propietario. La cisterna
deber4 tenér una capacidad de agua para
cubrlr por lo menas las necesidades de una
semana, tomando como base los datos del
célculo de la memoria del proyecto
hidraulico de la casa.

Teléfono

La linea principal que llega a la Subdivisién
Ranchos Punta Mita es de fibra éptica y
proviene de la estacion telefonica de
Bucerfas, Nayarit. La misma llega a una
caseta telefonica ubicada en la unidad
identificada como ST-1. A partir de éste
punto la distribucidn del servicio sera por
medio de cables de cobre. Se contara con
capacidad de Transmision de voz y Datos.
Se proporcionard acometida telefénica a
cada uno de los Lotes de Ja Sub divisién
Ranchos Punta Mita.

El servicio de telefonia sera proporcionado
por Teléfonos de México (T ELMEX). Se
dejara a pie de lote una preparacién para
recibir et cableado de teléfonos de México.

El propietario debera realizar los tramites
de solicitud para la(s) linea(s) de teléfonos
ante TELMEX. Esta lote tiensn preparacion
para solicitar hasta 2 lineas telefonicas, a
través de las cuales se podré accesar a los
servicios de la telefonia actual (fax, Internet,
e-mail, efc.).

Drenaje sanitario

Todos Ios lotes de la Subdivisién Ranchos
Punta Mita deberan contar con un sistema
de tratamlento de aguas residuales. E

ID: 8504473
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From the distribution lines, a hydraulic
junction of %" shall be provided to the Lot
14 of Ranchos of the Sub division
Ranchos Punta Mita, which should have a
clstem inside the Lot. The water contract
and the meter, as well as the construction
of the cistern, shall be the responsibility of
the owner. The cistern should have at
least a one week capaclty, taking into
account the memory hydraullc project of
the house.

Telephones

The principal line that links the sub
division Ranchos Punta Mita to the
telephone station at Bucerias, Nayarit Is
fiber optic. The same line iIs connectsd to
a telephone box located in the unit
identified as ST-1. From this point, the
service shall be distributed by means of
copper wires. The system shall support
the transmission of voice and data; A
telephone junction shall be provided to
each one of the Lots of the Sub division
Ranchos Punta Mita.

The telephone service shall be provided
by Teléfonos de México (T ELMEX)
(Mexican Telephone Company). There
shall be a preparation at the foot of the lot
to receive the telephone cables of
TELMEX,

The owner should carry out the necessary
paperwork to request the line(s) from
TELMEX. This. Lot ‘is prepared for 2
separate felephone lines, through them
the owner will have access to the actual
telephone services (fax, Intemet, e-
mail,etc.).

Drains
All the lots of the Sub division Ranchos

Punta Mita should have a processing
system for resldual water. The processing
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sistema de tratamlento de agua residual

deberan ser 100% Inodoras, estar ocuitas,

ser biologicas, con tratamiento secundario y
pulimento a base de reactores anaerobios
integrados o aerdbicas. El tipo de planta
podra variar pero en ninguna forma podra
ser fosa séplica. Tanto el proyecto como la
ubicacién de la planta deberan ser
autorizados por el Comité Técnico. Ninguna
construcclén podra Inleiarse mientras no se
tenga Instalado un sistema sanitario
provisional de obra aprobado por el Comita
Técnico.

El agua tratada deberd destinarse para
riego de areas verdes dentro del lote. Esta
agua también deberd proporcionar el rlego
de las &reas verdes comunes (berma de
serviclo) de la franja frente al lote. Se
debera presentar un proyecto integral de
riego al Comit¢ Técnico para su
aprobacion.

Cuarlo de basura

En el proyecto se deberd contemplar el
mueble o cuarto de acoplo de basura el
cual debera ser aprobado por el Comits
Técnico.

Este elemento debera estar dentro del
predio y contar con lo siguients; techo,
contenedores, una llave de nariz para su
limpleza, ventllacién y con puertas tanto al
Interfor como a la vialidad para evitar que
los animales tengan acceso a esta 4rea,
este debera cumplir con el disefio
arquitecténico que rige a la Sub division
Ranchos Punta Mita,

Aguas pluviales

Debera proyactarse la captacién dal agua
de lluvia dentro del predio, procurando al
maximo la infiltracién en las areas verdes y
conduciendo el excedente a la playa para

“su disposicion final. Este disefio se debera

presentar al Comité Técnico con el
anteproyecto para su revisién. Los causes
y/o escurrimientos naturales se deberan
respetar.

system for the residual water must be
100% odorless, be hidden, ecological,
with a second process and polishing
based on integrated anaerobic or aerobic
reactors. The plant type could vary, but in
no manner could it be a septic tank. The
project and the site of the plan must be
approved by the Technical Committee.
Any construction could be initiated, unless
a provisional work residual water system
is Installed and approved by the Technical
Committee.

The treated water should be use for the
irrigation of the green areas Inside the lot.
This water should also imigate the
Common green areas (berm of service) of
the front strip of the lot. It Is necessary to
present tha integral project to the
Technical Committee for its approval.

Rubbish Containment

-

As part of the project, ﬁguslng must be
provided for rubblsh bins, which must be
approved by the Technical Committee.

This must be inside the tenement and
have the following: roof, containers, a
hose for its cleaning, ventilation and
internal doors as well as external onto the
access routes to prevent access by
animals. This should comply with the
architectural guidelines established by the
Sub division Ranchos Punta Mita.

Rain Water

The capture of ralnwater inside the
tenement should be taken into
consideration, ensuring the maximum
infiltration in the green areas and
channeling any excess onto the beach for
ultimate disposal. This design should be
presented to the Technical Committee
with the aforementioned project for

revision. The riverbeds and na%
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Vegetacidn

Ningdn &rbol mayor de 2” debera ser talado
sin ia aprobaclén del Comité Técnico. Al

“presentar el anteproyecto ante al Comité

Técnico, se deberd trazar en campo la
envolvente del mismo para su revision, la
cual se tomard como base para indicar los
arboles a talar y las acciones de mitigacion
para compensar la tala.

Los arboles de tronco mayores a 15 cm de
didmetro medidos a 30 cm del terreno
natural deberdn ser respetados. La
arquitectura se debera ajustar al entorno
del paisaje natural. En caso de ser
necesario la tala de un Aol de estas
caracteristicas, se debers presentar al
Comité Técnico por escrito la solicitud,
anexando las medidas de mitigacién al
respecto. Estos arboles deberan ser
protegidos en el transcurso de la obra. El
Comité Técnico podra girar instrucciones
para la correcta proteccion de estas
especles a la constructora, corrlendo los
gastos a cuenta del propietario o
constructor,

En este lote se deberd tener sspecial
cuidado de respetar el arroyo natural, el
cual provee de humedad a los arboles. En
caso de cubrir el arroyo natural con algin
material, este deberd ser permeable para
permitir el paso del agua al terreno.

Las especies vegetales a sembrar deberan
estar de acuerdo a la paleta vegetal del
reglamento de Punta Mita. Se debera
presentar para aprobacién del Comité
Técnico del proyecto de arquitectura del
paisaje. '

Para el suministro de tierra vegetal, el
Comité Técnico indicara el banco de
material autorizado. No ss permitira al
acceso al desarrollo de camiones con tlerra

channels should be respected.

Vegetation

No tree higher than 2’ could be torn down
without the approval of the Technical
Committee. In the presentation of the
previous project, those tree that wish to be
torn down must be encitcled on site for it's
revision, this is going to be taken into
account to Indicate which trees can be
torn down, and the actions fo compensate
this erosion,

The trees bigger than 15 cm of diameter
measured 30 cm from' the natural fand
must be respected. The architecture must
be adjusted to the environment of the
natural landscape. In the case that a tree
of this characteristic must be fell, a written
request should be presented to the
Technical Committes, attaching the
respective  mitigation measurements.
These frees must be protected during the
building site.- The Technical Committea
would give instructions to the builder for
the correct prolection of these

apecies, the builder or owner has to cover
these expenses.

in this lot a special caution has to be
taken to respect the natural stream, this
stream supply humidity to the trees. In the
case that the natural stream be covered
with material, this materal must be
permeable, for having access to the lot.

The plant species to be planted should
conform to the plant chart of Punta Mita
Guidelines. The landscape gardening
project should be presented to the
Technical Committee for its approval.

For the source of planting scil, the
Technical Committee shall indicate the
authorized material source. Access to the
area shall be denied to trucks carmying
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vegetal de ofro banco diferente al
autorizado.

Vialidad v Accesos

La vialidad principal tendrd un ancho
minimo de 5.60 mts no incluyendo cunetas.
El material utilizando es concreto asfaltico y
materiales pétreos.

La barda de fachada de acceso se colocara
a 5.00 mts del limite frontal del lote y
debera tener las siguientes caracteristicas:
barda maciza de tabique o concreto con
altura de 2.40 maximo, acabado aplanado y
pintura vinllica: se colocard a 5.00 mts del
limite frontal del Lote. La vegetacién de Ia
franja entre la berma de servicio y la barda
es intocable.

Este lote podra tener un acceso principal
vehlcular y peatonal; y otra de servicio. El o
los accesos a los lotes seran de piedra bola
de la regl6n para vehlculos y peatones. Se
deberd de hacer una muestra para la
aprobacién del Comité Técnico, debiéndose
respetar el disefio arquitecténico que rige a
la Subdivisién Ranchos Punta Mita.

Zona Federal

Se debera respetar el limite del terreno y no
Invadir la Zona Federal, ya que esta
conceslonada y por ley no se permite
ningdn tipo de construccion incluyendo
albercas, asoleaderos, terrazas y
andadores. Esta disposicion es de caracter
federal.

En la Zona Federal no se permite talar
arboles, cortar sus ramas ni modificar la
vegetacién baja y topografia del terreno
natural existente. El propletario del lote
podra solicitar al Comité Técnico la poda de
ramas y/o vegetacién baja, el cual revisara
dicha solicitud en campo. La respuesta se
dard por escrito, mencionando las acclones
de mitigacién ecoldgica en caso de ser
necesario.

v

planting soil from other non authorized
sources.

Access Routes and Other Access

The principal access route shall have a
minimum width of 5.60 ms not Including
ditches. The material used is asphalt-
concrete and rock material.

The front wall of access Is going to be
located 5.00 m from the frontal limit of the
lot and must present this characteristics:
solid bard of bricks of concrete, with a
maximum high of 2.40 m, with a flattener
finished and vinyl paint: this has to be
5.00 m of the frontal limit of the lot. The
vegetation of the strip between the berm
of services and the wall Is untouchable. -

This lot could have a principal vehicle and
pedestrian access, - and one service
access. Those accesses to the lot shall be
round stones from the region, for vehicles
and pedestrians. A sample should be
submittad to the Technical Committee for
approval, which will nead to conform with
architectural design of the Sub division
Ranchos Punta Mita.

Federal Zone . ‘
The lot's limit must be respected, the
Federal Zone can not be invaded,
because is a concession and the law
prohibit any construction, including pools,
sun-beds zones, terraces and side walks .
This is a Federal provision.

In the Federal Zone, it is not permitted to
cut trees or branches or to modify the
smaller vegetation or the topography of
the natural environment. The owner of the
lot may request the cutting of branches
and/or smaller vegetation to the Technical
Committee. This Committee shall review
the said request on-site. The response
shall be given in wiiting, stating the
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CONTRATO DE SUMINISTRO DE AGUA

QUE CELEBRA INMOBILIARIA DINE, S.A.
DE C.V., REPRESENTADA POR EL SENOR
ANDRES ROSSETTO SOTO, EN LO
SUCESIVO EL SUMINISTRANTE Y CASA
BLANCA DE PUNTA MITA, S. A. DE C. V.
REPRESENTADA POR EL  SENOR
JERONIMO MIGUEL CANEDO MESINAS,
EN LO SUCESIVO EL SUMINISTRADO DE
CONFORMIDAD CON LAS SIGUIENTES
DECLARACIONES Y CLAUSULAS.,

DECLARACIONES

1. Declara El Suministrante, a través de su
representante legal que:

A. Es una socledad mercantil constituida y
existente conforme a las leyes de los
Estados Unidos Mexicangs;

B. Cuenta con el tftulo de concesién
namero 04NAY102945/14EMGES7, de
fa cuenta Rlo Ameca-Ixtapa, otorgado
por la Comisién Nacional del Agua, para
explotar, usar o aprovechar aguas
nacionales del subsuelo;

C. Con fundamentos en el articulo 82
Fraccion III del Reglamento de la Ley
de Aguas Nacionales, puede prestar el
servicio de suministro de agua para uso
urbano;

D. Dicho representante cuenta con las
facultades  suficientes para la
celebracién del presente contrato,
mismas que a la fecha no han sido
revocadas ni limitadas de manera
alguna; y

E. La celebracién y ejecucidn del presente
contrato no contraviene ni
contravendra alguna disposicidn legal,
estatutos sociales, decreto, reglas o
reglamentacién que el Suministrante o
la Conceslén este sujeto o a cualquier
juicio, franquicia, comisién, permiso o

R 300805 -i 04
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WATER SUPPLY AGREEMENT ENTERED
INTO BY INMOBILIARIA DINE, S.A. DE
C.V., REPRESENTED BY MISTER ANDRES
ROSSETTO SOTO, HEREINAFTER THE
"SUPPLIER" AND CASA BLANCA DE
PUNTA MITA, S. A. DE C. V,
REPRESENTED BY JERONIMO MIGUEL
CANEDO MESINAS, HEREINAFTER THE
"USER"™ PURSUANT TO THE FOLLOWING
DECLARATIONS AND CLAUSES.

REPRESENTATIONS

1. The Supplier represents and warrants,
through Its legal representative, that:

A. It is a corporation constituted and
existent pursuant to the laws of the
United Mexican States;

B. Itls the beneficlal owner of concession
title number is
04NAY102945/14EMGE97 (the
"Concession”), of the account Ameca-
Ixtapa River, granted by the Natlonal
Water Commission, to exploit, use or
take advantage of national
underground water;

C. In accordance with article 82 Fraction
IIT of the National Water Law
Regulation, it can render water supply
service for urban use;

D. Said representative has the necessary
authority, not revoked or limited In any
manner up to date, to enter into the
present agreement and bind the
Supplier in accordance with the terms
of this agreement;

E. The execution and performance of this
agreement do not and will not
confravene any provision of law,
governing charter (estatutos), decree,
rule or regulation to which the Supplier
or the Concession are subject or any
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acuerdo aplicable al Suminstrante; y

F. Desea celebrar el presente contrato de
suministro de agua con el
Suministrado.

2. Declara el Suministrado, a través de su
representante legal que:

A, Es una sociedad mercantil constituida
y existente conforme a las leyes de los
Estados Unidos Mexicancs, propietaria
del Lote 14 de Ranchos en Punta Mita;

B. Reguiere del Suministrante el
suministro de agua potable; y

C. Dicho representante cuenta con las
facultades  suficlentes para |a
celebracion del presente contrato,
mismas que a la fecha no han sido
revocadas ni limitadas de manera
alguna,

En virtud de las anteriores Declaraciones, las
partes otorgan las slgulentes

CLAUSULAS

PRIMERA.- Las partes acuerdan que el
Suministrante proveerd al Suministrado el
servicio de agua potable, en la cantidad
suficiente  que sea requerida por el
Suministrado de tiempo en tlempo.

SEGUNDA.- La calidad del agua potable que el
Suministrante provea al Suministrado debera
ser |3 establecida por la autoridad competente,

TERCERA.- El. Suministrante colocard a cargo

del Suministrado, un medidor que determine la
cantidad de agua que el Suministrado utifice.

R27-300801-{.04
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agreement applicable to the Supplier;
and

F. It wishes to enter Into the present
water supply agreement with the User.

2. The User declares, through its legal
representative, that:.

A. It Is a corporation constituted and
existent pursuant to the laws of the
Mexican United States, owner of Lot 14
of Ranchos at Punta Mita;

B. It needs the drinking water supply from
the Supplier; and

C. Said representative has the necessary
authority, not revoked or fimited in any
manner up to date, to enter into the
present agreement.

By virtue of the above Representations and
Warranties, the parties grant the following,

CLAUSES

FIRST.- The parties agree that the Supplier
shall provide the User with potable water
service In sufficient amounts as required by
User from time to time.

SECOND.- The quality of the potable water
provided by the Suppller to the User shall be
that established by the competent authority.

THIRD.- The Supplier shall place a
measurement device, at the User's cost, to
determine the amount of water consumed by
the User.
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CUARTA.- El Suministrante hace del
conocimlento  del  Suministrado que, el
Suministrante ha autorizado a la Asoclacidn de
Colonos de Ranchos, A.C. para que expida,
cobre y en general lleve a cabo todos aquellos
actos necesarios e Inherentes al cobro mensual
del precio del suministro de agua convenido en
este contrato.

QUINTA.-E! precio que el Suministrado pagard
al Suministrante, serd la cantidad de $14.50
Pesos (Catorce Pesos 50/100 M.N,) mensuales
por metro clibico, més los impuestos aplicables,
Dicho preclo deberd ser cubierto por el
Suministrado dentro de los quince (15) dias
calendario siguientes a la recepcién de la
factura correspondiente, misma que contendrd
todos los requerimientos fiscales aplicables. El
Suministrante podrd incrementar el precio del
agua potable anualmente, en e mismo
porcentaje en que se incremente el preclo de
los derechos de agua por el Congreso del
Estado de Jalisco y por la publicacidn del
Seapal por el sector comercio,

SEXTA.~ Las partes convienen en que el
Suministrante no tendrd responsabilidad de
ningun tipo y el Suministrado no tendra accién
alguna por dafios y perjuicios contra o
Suministrante, en el supuesto de que se
interrumpa el serviclo de suministro de agua,
slempre que dicha interrupdén sea por (i) un
evento de fuerza mayor que no pueda ser
evitada por los esfuerzos razonables del
Suministrante o (i) interrupciones por los
trabajos de mantenimiento de acuerdo con los
estandares industriales, en cuyo caso el
Suministrante notificara de dicha interrupcion al
Suministrado. De cuakquier forma, durante el
periodo de la situacién de fuerza mayor el
Suministrante conviene en realizar esfuerzos
comerdales razonables, para suministrar agua
al Suministrado en los mismos términos y
condiciones de este contrato, de una fuente
altemativa, Incluyendo pero no limitado a otros
medios o fuentes.
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FOURTH.- The Supplier advices the User that,
the Supplier has authorized the Asoclacién de
Colonos de Ranchos, A.C, to issue recelpts,
collects and In general to carry out those
necessary and Inherent acts related to the
monthly collection of the price for the supply of
water agreed in this contract.

FIFTH.- The price that the User shall pay the
Supplier, shall be an amount of $14.50 Pesos
(Fourteen Pesos 50/100 Mx.C.) monthly, per
cubic meter, plus the applicable taxes. Such
price shall be covered by the User within fifteen
(15) calendar days, after due receipt of the
corresponding involce, which shall comply with
all fiscal and tax requirements. The Supplier
may increase the price of the potable water on
an annual basis, In the same percentage as the
increase on the price of water rights issued by
the Congress of the State of Jalisco and
published by the Seapal for the commercial
sector,

SIXTH.- The parties agree that the Supplier
shall not have any responsibility and the User
shall not have any action for damages against
the Supplier, in the event that he shall Interrupt
the water supply service, as fong as said
Interruption is due to a (i) force majuere event
which cannot be avoided by the Suppller with
reasonable efforts or (fi) interruptions for
maintenance pursuant to Industry standards
and provided that Supplier gives notice in each
case of such event to the User. However,
during an extended force majuere situation the
Supplier agrees to make commerclally
reasonable efforts, to supply water to the User
in the same terms and conditions as agreed in
this agreement, from an alternative water
source, Including but not limited to other wells
or sources.
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SEPTIMA.- El Suministrante cumplird con
todas las obligaciones derivadas de Ia
Concesidn y renovara dicha Concesién, en caso
de su expiradon, y mantendra las instalaciones
requeridas para el suministro de agua en buen
estado de funcionamiento.

OCTAVA.- La duracién del presente contrato
serd Indefinida. El Suministrante podrd rescindir
unilateraimente ef presente contrato, en caso
de que el Suministrado deje de pagar dos
cuotas mensuales consecutivas.

NOVENA.- Para todo lo relacionado con el
presente contrato, incluyendo notificaciones de
caracter personal, las partes sefialan como sus
domicilios los siguientes:

“El Suministrante”

Paseo de los Tamarindos 400-B
Piso 29, Col. Bosques de las Lomas
05210, México, D.F.

“El Suministrado”
Justo Sierra 1804, Col. Americana,
Guadalajara, Jalisco, México

DECIMA.- El presente contrato se rige por las
leyes en vigor del Estado de Nayarit. En caso
de controversia en la Interpretaclon o
cumplimiento del presente contrato, las partes
se someten a la jurisdiccién de los tribunales
ompetentes  del Estado de  Nayarit,
renunclando desde ahora, al fuero de
cuadlesquiera otros tribunales que pudiesen
corresponderles en razén de sus domidlios o
cualquier otra causa.

DECIMO PRIMERA.- Este Contrato se celebra
en versiones espafiol e Inglés, de las que
ambas obligaran a las partes, pero ambas
constituirdn un Gnico instrumento, quedando
establecido, sin embargo, que en caso de duda
acerca de su correcta interpretacion,
prevalecerd el texto en espafiol.
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SEVENTH.- Supplier shall comply with all its
obligations under the Concession and renew it
upon expiry and shall maintain the installations
required for the water supply in good working
order.

EIGHTH.- The duration of the present
agreement shall be indefinite. The Supplier
may rescind unilaterally the present
agreement, in the event the User stops paying
two consecutive monthly quotas.

NINTH.- For anything related to the present
agreement, including personal notifications, the
parties indlcate thelr respective domidiles to be
the following:

“The Supplier”

Paseo de los Tamarindos 400-B
Floor 29, Col. Bosques de las Lomas
05210, México, D.F.

"The User”
Justo Slerra 1804, Col. Americana,
Guadalajars, Jalisco, México

TENTH.~ The present agreement is governed
by the laws in effect in the State of Nayrit. In
the event of a dispute in the interpretation or
performance of the present agreement, the
parties submit to the jurisdiction of the
competent courts of the State of Nayarit,
waiving already, the forum of any other court
corresponding because of domicile or of any
other reason.

ELEVENTH.- This Agreement is executed in
Spanish and English versions, both of which
will bind the parties, and both shall constitute
the same instrument, but nevertheless in the
event of doubt in its correct interpretation, the
Spanish version shall prevalil.
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Una vez que fue leido por la partes, ef presente  Once read by the parties, the present
contrato se firma por duplicado en México, agreement is signed in duplicate in Mexico,
Distrito Federal, el 20 de __y~~1ze) 2002. Federal District, on 2*Yain A0 %™, 2002.

The Supplier/ El Suministrante The User/ El Suministrado
INMOBILIARIA DINE, S.A. DEC.V, CASA BLANCA DE PUNTA MITA,
S.A.DEC.V, .

@ubdm&f |

By: Andrés Rossetto Soto. , By: Jeronimo Miguel Cafiedo Mesinas
_ Representante Autorizado Representante Autorizado
! Duly authorized representhtive Duly authorized representative.,

R27-500801-111 . 5
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CONTRATQ DE  COMPRA-VENTA DE
MEMBRESIA QUE CELEBRAN POR UNA
PARTE, CASA BLANCA DE PUNTA MITA, S.A.
DE C.V., REPRESENTADA POR EL SENOR
JERONIMO MIGUEL CANEDO MESINAS, EN
LO SUCESIVO EL "COMPRADOR", Y POR LA
OTRA, CLUB DE GOLF PUNTA MITA, S.A. DE
C.V,, REPRESENTADA EN ESTE ACYO POR EL

MEMBERSHIP PURCHASE AND SALE
AGREEMENT ENTERED INTO BY AND
BETWEEN, CASA BLANCA DE PUNTA MITA,
SAA. DE CV., REPRESENTED BY MR.
JERONIMO MIGUEL CANEDO MESINAS,
(“PURCHASER”™), AND CLUB DE GOLF
PUNTA MITA, SA. DE C.V., REPRESENTED
BY MISTER ANDRES ROSSETTO SOTO

SENOR ANDRES ROSSETTO SOTO EN LO  (“SELLER”), PURSUANT TO THE
SUCESIVO LA  "VENDEDORA", DE FOLLOWING  DECLARATIONS  AND
CONFORMIDAD CON LAS SIGUIENTES  CLAUSES.
DECLARACIONES Y CLAUSULAS. : .

DECLARACIONES DECLARATIONS

I Declara la Vendedora, a través de su representante
legal, que:

(a) Bs una sociedad mercantil, legalmente
constituida y existente de conformidad con las
leyes de los Estados Unidos Mexicanos;

b Es propietaria de, entre otras, una membresia
de residente, de! Club de Golf Punta Mita, S.A.
de C.V., en lo sucesivo ¢l "Club de Golf" y 1a
"Membresfa" respectivamente;

(c) El Club de Golf se localiza en el municipio de
Bahfa de Banderas, Estado de Nayarit, Bstados
Unidos Mexicanos;

(@ La Membresfa estd libre de todo gravamen o
limitacidn de dominio;

()] Desea vender al Comprador la Membresia, de
conformidad con los términos y condiciones
que més adclantc se mencionan; y

(3] Las facultades con las que comparcce dicho
representante, no le han sido revocadas ni
limitadas en forma alguna.

Il Declara el Comprador que:

(a) Es una sociedad de nacionalidad Mexicana con
las capacidades jurfdica y econémica nccesarias
para lu celebracidn del este contrato;

(b) Reconoce que la compra de la Membresia es
posible vinicamente debido a que también, de
manera  simultanea, estd adquidendo los
dercchos fideicomisarios sobre el Lote 14 de
Ranchos Punta Mita, localizado en el municipio

RO6-111000-1.14
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I Seller states, throuph its legal representative,
that:

() It is a corporation legally formed and existing
gecording to the laws of the United Mexican
States;

(b) It is the owner of, among others, a resident
membership of Club de Golf Punta Mita, S.A.
de C.V., hereinafier the “Goif Club” and the
“Membership”, respectively;

(c) The Golf Club is located in the municipality
of Balia de Banderas, Nayarit State, United
Mexican States;

(d) The Membership is free of any encumbrance
or limitation of domain;

(e) It wishes to sell to Purchaser the Membership,
pursuant to the terms and conditions
contained herein below; and

() The capacities with which the representative
appears neither have been revoked nor limited
in any manner whatsoever,

I, Purchaser stateg that:

(@) It is a corporation of Mexican nationality with
the necessary legal and cconemic capacities to
execute this agreement;

(b) It acknowledges that the purchase of the
Membership is possible solely because he/she/it
is also, and concurrently, purchasing the
fiduciary rights aver the Lot 14 of Ranchos
Punta Mila, is lot located in the municipality of
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de Bahfa de Banderas, Estado de Nayarit,
Estados Unidos Mexicanos, en 1o sucesivo la
"Propiedad Inmohiliaria™;

(c) Reconoce que Ia propiedad y el uso de
Membresfa, y los derechos que la misma otorga,
son intranstnisiblcs, y estardn sujetos a las
disposiciones del Plan de Membresfa del Club
de Golf y a los demés ordenamientos
respectives, incluyendo el pago oportuno de
toda clase de cuotas, y en consecuencia, cuando
los derechos de propiedad (reales o fiduciarios)
sean transmitidos, en relacién con la Propiedad
Inmobiliaria, 12 Membresia se extinguiré y el
Vendedor emitirk una nueva Membresia, como
se establezca en las disposiciones aplicables al
Clubde Golf; y

(d) Desea celebrar el presente contrato de
compravents con la Vendedora sobre la
Membresia, de conformidad con lo establecido
en ¢l presente contrato,

En virud de las anteriores Declaraciones, las partes
otorgan las giguientes

CLAUSULAS

PRIMERA.- La Vendedora en este acto vende y el
Comprador compra, la Membresfa, En su oportunidad,
la Vendedora entregard al Comprador la constancia de
membresfa correspondiente.

SEGUNDA.- El precio de venta de 14 Membresfa cs
Cuarenta Mil y 00/100 délares de fos Estados Unidos
de América (US$40,000.00) que el Comprador ha
pagedo previamente al Vendedor. Dicho precio incluye
el Impuesto al Valor Agregado e Impuesto Suntuario en
vigor a partir del presente afio. '

TERCERA.- Todos los gastos, derechos, impuestos, y
cuglquier otra erogacion que se originen con motivo de
la celebracién del presente contrato y/o la operacion de
compraventa a que se refiere el mismo, serdn por cuenta
del Comprador, excepto el impuesto sobre la renty, que
en su caso se cause, que serd pagado por la Vendedora.

CUARTA.- El Comprador reconoce que la Membresia
se extinguird autométicamente en la fecha cn la que el
Comprador deje de ser propictario de la Propicdad
Inmobiliaria, sujeto a lo establecido en el Plan de
Membresfa del Club de Golf y cualquier otro
ordenamiento aplicable.

RO6G-111000-0 11
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Bahfa de Banderss, Nayarit State, United
Mexican States, hereinafter the “Real Estatc
Property”;

(¢) Itacknowledges that the ownership and use of the
Membership, and the rights granted thereby, arc
nontransferable, and arc subject to the provisions
of the Golf Club Membership Plan and the other
relevant provisions, including the timely
payment of all dues and fees, and consequently
when the rights of property (real estste or
fiduciary ones) arc transferred, in respect of the
Real Estate Property, the Membership shall
extinguish, and Seller shall issue a new
Membership as provided in the provisions
applicable to the Golf Club; and

(@) 1t wishes to execute this purchase and sale
agreement with Seller on the Membership, as
provided in this agrcement.

In view of the above Declarations, the parties grant
the following

CLAUSES

FIRST.- Scller hercby sells and Purchaser buys the
Membership. [n due course, Seller shall deliver to
Purchaser the relevant membership certificate.

SECOND.- The purchase price of the Membership is
Forty Thousand and 00/100 United States Dollars
(US$40,000.00)which has been already paid by
Purchaser to Seller. Such price includes the Valuated
Tax and Sumptuons Tax in effect as per the current
year.

THIRD.- All the expenses, duties, taxes or any other
disburscments originated as o consequence of the
execution of this agreement and /or the purchase and
sale transaction referred herein, shall be bome by
Purchaser, except for the income tax, if any, that shall
be paid by Seller.

FOURTH.- Purchaser acknowledges that the
Membership shall terminate automatically when
Purchaser no longer owns the Real Estate Property,
subject to the provisions of the Golf Club Membership

Plan and any other applicahle provisions. %
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QUINTA.- El Comprador expresa ¢ irrevocablemente
se obliga a cumplir con lodas las obligaciones que
establezcan las disposiciones que djan al Club de Golf
y a sus miembros, incluyendo el pago oportunc de las
cuotas que le correspondan g la Propiedad Inmobiliaria
0 a los derechus vinculados & la misma y que
establecerd la  Asociacién de Colonos o Cond6minos
respective, asi como aquellas cuotas ordinarias,
extraordinarias o especiales que se establezcan para el
acceso 0 uso de cualquiera de las instalaciones de golf,
tenis o club de playa, asi como a contratar Yy mantcner
en vigor aquellas flanzas que puedan establecerse para
garantizar el pago de las cuotas anteriores o garantizar
las que determine el Comité Técnico de dicha
Asociacién para la realizacibn de los trabajos de
construccién correspondientes. El Comprador reconoce
que el incumplimiento de cnalquiera de las obligaciones
a que se refiere esta cldusula daré lugar, entre otros, a
que se impida al Comprador el acceso y/o uso dc lag
instalaciones del Club de Golf,

SEXTA.- Para todos los efectos a que haya lugar,
incluse notificaciones de carficter personal, las partes
sciialan como sus domicilios los siguientes:

Comprador

Domieilio:

Justo Sierra 1804, Col. Americana,
Guadalajara, Jalisco, México

Vendedor

Bosque de Alisos 29
Bosques de las Lomas
05120 México, D.F.

SEPTIMA.- Estc contrato se celebrn en versiones
espafiol e inglés, de las que ambas obligarin a las
partes, pero ambas constituirdn vm linico instrumento,
quedando establecido, sin emnbargo, que en caso de duda
acerca de su correcta interpretacion, prevalecers el texto
en espaiiol.

OCTAVA.- Para la interpretacién, ejecucién y
cumplimiento del prescatc contrato, Ins partes se
someten expresamente a los tribunales del Estado de
Nayarit, Estados Unidos Mexicanos, renunciando desde
ahora al fuero de cualesquier otros tribunales que por
razén de sus domicilios, presentes o futuros, pudiese
corresponderles.

Leido por las partes el presente contrato, s iniciado en

todas las hojas que lo integran y firmado al calce, por
CASABLANCA DE PUNTA MITA, S.A. DEC.V.

ROG 111000 L4
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FIFTH.-  Purchaser expressly and irrevocably
undertakes to fulfill alf the obligations established by the
provisions regulating the Golf Club end its members,
the timely payment of the relevant asscssmenis
corresponding to the Real Estate Property of the rights
related thereto and which shall be established by the
relevant “Asociacién de Colonos™ or “Asociacién de
Condéminos”, as well as all those ordinary,
extraordinary or special asscssments that may be
established for the access and use of any of the golf,
tennis, or beach club facilities, and to hire and keep in
force all those bonds which may be established to
guarantee the payment of the previous assessments and
guarantee those determined by the Tochnical Committee
of said “Asociacion” for the performance of the relevant
construction works, Purchaser acknowledges that the
defuult ol any of the obligations referred to in this clause
shall cause, among others, the prohibition to mccess
and/or use the facilities of the Golf Club.

SIXTH.- TFor any legal purposc, including personal
notifications, the parties designate as their domiciles the
following:

Purchaser

Domicile;

Justo Sierra 1804, Col. Americana,
Guadalajara, Jalisco, México

Seller

Bosque de Alisos 29
Bosques de las Lomas
05120 México, D.F.

SEVENTH.- This agreement is executed in Spanish
and English vewsions, both of which will bind the
parties, and both shall constitute the same instrument,
but ncvertheless in the event of doubt in its correct
interpretation, the Spanish version shall prevail.

EIGHTH.- For the interpretation, execution and
fulfilling of this agreement, the parties of this agreement
are submitted to the courts of the State of Nayarit,
United Mexican States, waiving therefore to the
jurisdiction of amy other court by reason of their
domiciles, present or future, which may correspond to
them.

Once read this Agreement by the parties, it is initialed in
each of the pages forming the same and signed at the
bottom, by CASABLANCA DE PUNTA MITA,
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,' en , Estados Unidos de
América, el de ____ de 2002, y por el
representante de CLUB DE GOLF PUNTA MITA,
S.A. DE C.V,, en México, Distrito Federal, Estados

Unidos Mexicanos, el de yy\az() de 2002,
siendo la cfectiva, la Ultima fecha seflalada en este

documento.

El Comprador
CASA BLANCA DE PUNTA MITA, S.A.deC.V,,

Por /By: Jeronimo Miguel

S.A. DE C\V,, in -, State of
, United States of Aruerica, on
_, 2002, and by the representative of
CLUB DE GOLF PUNTA MITA, SA. DE C.V. in
Mexico, Federal District, United Mexican States, on
2002, being the effective date, the
latter one mentioned in this document.

La Vendedora
CLUB DE GOLF PUNTA MITA,S.A.de C.V,

0 g

Por/By: Andres Rossetto Soto

Representante Autorizado Representante Autorizado
Duly Authorized Representgtive Duly Authorized Representative
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CONTRATO DEFINITIVO DE CESION
DE DERECHOS FIDEICOMISARIOS
QUE CELEBRAN CANTILES DE MITA,
S.A. DE C.V, (EN LO SUCESIVO, LA
“CEDENTE"), UNA SOCIEDAD
MEXICANA, Y CASA BLANCA DE
PUNTA MITA, S.A. DE C.V.,, POR SuU
PROPIO DERECHO, ( EN LO
SUCESIVO, LA “CESIONARIA™),

DECLARACIONES

1. la Cedente es una socedad
mercantil  debldamente constituida de
conformidad con las leyes de los Estados
Unidos  Mexicanos, Iniclalmente con
domicilio social en Guadalajara, Jalisco,
como se acredita mediante la escritura
publica 15,979, de fecha 5 de marzo de
1990, otorgada ante la fe del Lic, Miguel
Rabago Preciado, Notario PUblico Suplente,
Adscrito y Asociado a la Notarfa Plblica 42
de dicha municipalidad, cuyo primer
testimonio quedd inscrito en el Registro
Piblico de Comercio de Guadalajara,
Jalisco, bajo el nimero 84-85 del Tomo
355 del Libro Primero. Por resolucién de la
Asamblea General Extraordinaria de
Acclonistas, del 30 de noviembre de 1991,
se resolvi0 cambiar el domicilio social a
Bosques de Alisos #29, Bosques de las
Lomas, C.P. 05120 Ciudad de México,
Distrito Federal, como se acredita en
términos de la escritura pablica 17,713, de
fecha 18 de diciembre de 1991, otorgada
ante la fe del mismo Notario PUblico que la
anterior; y cuyo primer testimonio queds
inscrito en el Registro Publico de Comercio
del Distrito Federal bajo el folio mercantit
167,286, €l 16 de noviembre de 1992,

2. Por acuerdos de Asambleas
Generales Ordinarias y Extraordinarias de
los Accionistas de la Cedente de fecha 30

de abril de 2001, se aprobé y autorizé la

DEFINITIVE ASSIGNMENT OF TRUST
BENEFICIARY RIGHTS AGREEMENT
ENTERED INTO BY AND BETWEEN
CANTILES DE MITA, SA. DE C.V.
(HEREINAFTER REFERRED AS TO THE
"ASSIGNOR") A MEXICAN
CORPORATION, AND CASA BLANCA DE
PUNTA MITA, S.A. DE C.V., ON HIS
OWN BEHALF (HEREINAFTER
REFERRED AS TO THE "ASSIGNEE”).

DECLARATIONS

1. Assignor Is a corporation  duly
incorporated in accordance with the laws of
the Unites Mexican States, Initially, its
headquarters were located In Guadalajara,
Jallsco, as evidenced in terms of public
deed 15,979 dated March 5, 1990, granted
before Lic. Miguel Rabago  Preclado,
Assistant Public Notary, Inscribed and
Associated to Notary Public 42 of that
municipality, first testimony of which was
recorded In the Public Registry of Commerce
of Guadalajara, Jalisco, under the number
84-85 of Volume 355 of the First Book. By
resolution of the Special  General
Stockholders Meeting of November 30,
1991, it was decded to move the
headquarters to Bosques de Alisos #29,
Bosques de las Lomas, C.P. 05120 Mexico
City, Federal District, by means of public
deed 17,713 dated December 18, 1991,
granted before the same Notary Public
mentioned above, public deed of which was
recorded in the Public Registry of Commerce
of the Federal District In page 167,286,
dated November 16, 1992,

2. By means of the resolutions at the
General  Extraordinary  and Ordinary
Shareholders' Meeting of the Assignor dated
April 30, 2001, it was authorized and

R§Z2-121200-L14
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fusion de la Cedente, como sodedad
fusionante, con Club de VYates Costa
Bandera, S.A. de C.V. y Puerto Mita, S.A.
de CV., como sociedades fusionadas,
surtiendo efectos dicha fusién entre las tres
sociedades a partir del mismo 30 de abril
de 2001 y frente a terceros a partir de la
fecha de inscripcién en el Registro Publico
de Comercio del Distrito Federal, de los
instrumentos publicos respectivos.

Como consecuendia de la fusion de la
Cedente con Club de Yates Costa Bandera,
S.A. de CV. y Puerto Mita, S.A. de CV.,y
en virtud de que la Cedente subsiste como
sociedad fusionante, la Cedente se
convierte en propietaria a tftulo universal
del patrimonio de Club de Yates Costa
Bandera, S.A. de CV. y de Puerto Mita,
S.A. de C.V.; y se subroga en todos los
derechos, acciones y obligaciones que
correspondan a Club de Yates Costa
Bandera, S.A. de C.V. y Puerto Mita, S.A.
de CV. y las sustitye en todas las
garantias  otorgadas u  obligaciones

contraidas por las sociedades, derivadas de _

contratos, convenios, licencias, permisos,
conceslones y, en general, actos u
operaclones realizadas por Club de Yates
Costa Bandea, S.A. de C.V. y Puerto Mita,
S.A, de CV. o en los que éstas hayan
Intervenido, con todo cuanto a hecho y por
derecho le corresponda.

3. La Cedente desea ceder a Ia
Cesionaria los derechos fidelcomisarios que
mds adelante se mencionan sobre el Lote
# 14 (catorce), con un drea total
aproximada de 7,769.64 METROS

CUADRADOS (Siete Mil  Seteclentos
Sesenta 'y Nueve 64/100 metros
cuadrados), ubicado en el desarrolio

Ranchos Punta Mita en la municipalidad de
Bahla de Banderas en el Estado de Nayarit,
México, que se describe en el plano que se
adjunta a este Contrato como Anexo “A”
(el “Lote), y junto con estos derechos
fideicomisarios, la Cedente también
transflere a la Cesionaria la membresfa del

approved the merger of the Assignor, as the
subsisting corporation, with Club de Yates
Costa Bandera, S.A. de C.V. and Puerto Mita,
S.A. deC.V.,, as absorbed corporations, being
effective among themselves starting on the
same date April 30, 2001, and before third
partles beginning from the registration date
with the Public Registry of Commerce of the
Federal District, of the respective public
Instruments.

As a consequence of the Assignor's merger
with Club de Yates Costa Bandera, S.A. de
C.V. and Puerto Mita, S.A. de C.V., and by
virtue of that Assignor subsists as subslsting
corporation, Assignor becomes owner to
universal title of the patrimony of Club de
Yates Costa Bandera, S.A. de C.V. and of
Puerto Mita, S.A, de CV.; and it is
subrogated in all the rights, actions and
obligations corresponding to Club de Yates
Costa Bandera, S.A. de C.V. and Puerto Mita,
S.A. de C.V. and Assignor substitutes them
In all the guaranties granted or obligations
contracted by those corporations, derived
from  contracts, agreements, licenses,
permits, concessions and, In general, acts or
operations carrled out by Club de Yates
Costa Bandera, S.A. de C.V. and Puerto Mita,
SA. de CV.. or in those that these
corporations have taken part, with all that in
fact and by law may correspond them.

3.  Assignor deslres to grant Assignee the
assignment of the trust beneficiary rights
mentioned below over the Lot # 14
(fourteen), with a total area of approximately
7,769.64 SQUARE METERS (Seven Thousand
Seven Hundred Sixty Nine and 64/100
square meters), located in the Ranchos
Punta Mita development in the municipality
of Bahia de Banderas in the State of Nayarit,
Mexico, described in the plan attached
hereto as Exhibit “A” (the “Lot”), and along
with such trust beneficlary rights, the
Assignor hereby also transfers and assigns
the rights contained in the membership to
the Golf Club Punta Mita, A.C., facilities

RO2-174700-1.1 4
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Club de Golf Punta Mita, A.C., localizads en
la locafidad de Bahfa de Banderas, Nayarit,
México; por una contraprestacién de Un
Millin Cincuenta y Cinca Mil 00/100
Délares, moneda de curso legal en los
Estados Unidos de América
(US$1'055,000.00) (“Precio de Ceslén™y
que podrad ajustarse segin los acuerdos
entre las partes de este Contrato.

4, El Lote materla de esta cesién se
encuentra afecto a cderto contratp de
fidelcomiso con Banca Serfin, S.A. como
institucién  fiduciaria, (el “Fidelcomiso” .
cuyas caracteristicas se  encuentran
detalladas en la escritura pablica ndmero
12,555, de fecha 26 de marzo de 1991,
formalizada ante el Lic. José Luls Béjar
Fonseca, Notario Pablico 13, de la dudad
de Tepic, Estado de Nayarit, cuyo primer
testimonio se Inscriblé ante el Registro
Piblico de la Propiedad de Bahia de
Banderas, Estado de Nayarit, en las
paginas 41-42, Libro I, Seccién I, Serie -\
y mismo que fue modificado en términos
de la : (a) escritura piblica 18,288, de
fecha 20 de febrero de 1992, otorgada
ante la fe del Lic. Miguel Rabago Preciado,
Notarlo Pdblico Suplente, Adsaito
Asociado a la Notarfa Plblica 42 de
Guadalajara, Jalisco, registrada ante el
mismo Registro Publico de la Propiedad, en
las paginas 200-203, Libro I, Seccién I,
Serie “A,” partida 154, el 12 de junio de
1992; (b) escritura piblica 3,524, de fecha
18 de mayo de 1999, otorgada ante la fe
del Uc. Rafael Pérez Cérdenas, Notario
Pdblico 9 de la primera divisién territorial
del Estado de Nayarlt, Inscrita ante el
Registro Plblico de la Propiedad de
Bucerias, Nayarit, bajo partida 45, Libro 44,
Primera Seccidn, Serle *A.”; y (c) escritura
pablica 280,712, de fecha 14 de junio de
2001, otorgada ante la fe de la Lic.
Georgina Schila Olivera Gonzalez, Notario
PUblico 207 del Distrito Federal, Asociada al
Lic. Tomds Lozano Molina, Natario Pablico
10 de la misma entidad, cuyo primer
testimonio quedd inscrito en el Registro

located at Bahia de Banderas, Navyarit,
Mexico; at an assignment price of One
Milion Fifty Five Thousand and 00/100
Dollars, iawful currency of the United States
of America  (US$1'055,000.00) (the
“Assignment Price”) which may be adjusted
according to the agreements between the
parts herein. ’

4, The Lot Is affected to that certain
trust agreement with Banca Serfin, S.A., as
the fiduciary institution, (the *Trust”), whose
characteristics are contained in public deed
number 12,555, dated March 26, 1991,
granted before Mr, José Luis Béjar Fonseca,
Notary Public 13, of the city of Teplc, State
of Nayarit, whose first testimony was
recorded before the Public Registry of
Property of Bahla de Banderas, State of
Nayarit, at pages 41-42, Book I, Section I,
Series "A"; as amended in terms of: (a)
public deed number 18,288, dated February
20, 1992, granted before Mr. Miguel Rabago
Preciado, Alternate Notary Public Appointed
to Notary Office 42 of Guadalajara, Jalisco,
recorded before the same Public Registry of
Property, at pages 200-203, Book 1, Section
I, Series “A," entry 154, on June 12, 1992;
(b) public deed number 3,524, dated May
18, 1999, granted before Mr. Rafael Pérez
Cardenas, Notary Public 9 of the first
territorial division of the State of Nayarit,
recorded at the Public Registry of Property
of Bucerfas, Nayarit, under entry 45, Book
44, First Section, Serles “A.™ and (c) public
deed number 280,712, dated June 14, 2001,
granted before Mrs. Georgina Schila Olivera
Gonzélez, Notary Public 207 of the Federal
District, Mexico, Associated to Mr. Tomdas
Lozano Molina, Notary Public 10 of the same
entity; public deed of which was recorded in
the Public Registry of Property of Bucerfas,

(,7/

Nayarit, México, in the book 2, Section I,

Serles "C", entry 41,

RY2-121200-L 14
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Piblico de la Propledad, en Bucerias,
Nayarit, México, en el libro 2, de la Seccién
1, Setle “C", partida 41,

5. El Lote materia de esta operacidn
es parte de la subdivision de Ranchos
Punta Mita sujeto a lo establecido en Ia
subdivisidn formalizada en la escritura
publica 5,233, de fecha 23 de mayo de
2000, otorgada ante la fe del Lic. Germdn
Goldman Serafin, Notario Plblico 10, en
Nuevo Vallarta, Municipio de Bahia de
Banderas, Nayarit, cuyo primer testimonio
quedd Inscrito en el Registro Publico de la
Propiedad de Bucerfas, Nayarit, el 2 de
Junio de 2000, bajo el libro 75, de la
Seccidn 1, Serie “A”, bajo ia partida 06
("Escritura de Subdivisién).

6. El Lote respecto del cual se derivan
los derechos fideicomisarios materia del
presente Contrato, no tlene adeudos,
gravémenes o limitacién de dominio
alguna, a excepcidn de lo establecido en el
presente Contrato y en los documentos que
se menclonan en el mismo. Se acompafian
a este Contrato como Anexo “B” copias de
la boleta del pago del impuesto predial
hasta el primer bimestre de 2002 y
certificado de libertad de gravdmenes
correspondientes. Asimismo, la Cedente
declara que, a la fecha del presente
Contrato, el Lote y las memebresias no han
sido objeto de promesa alguna de venta o
cesion a favor de ningun tercero, que el
Lote se encuentra desocupado vy libre y que
el mismo cuenta con los servicios e
infraestructura que se sefiala en el Anexo
"C", en donde se adjunta copla del contrato
de suministro de agua, entre otros
servicios.

7. En los téminos de Ia
documentacidn del Fideicomiso:

(a) Corresponden a la Cedente, entre
otros, los derechos de uso y
aprovechamiento  temporal del

5. The Lot is part of Ranchos Punta
Mita and Is subject to the provisions of that
subdivision, as thls subdivision was
evidenced in terms of the public deed
number 5,233, dated May 23, 2000,
granted before Mr, German Goldman
Serafin, Notary Public 10, In Nuevo Vallarta,
Municipality of Bahia de Banderas, Nayarit;
public deed of which was recorded in the
Public Registry of Property of Bucerlas,
Nayarit, on June 2, 2000, under the book
75, Section 1, Series “A", under the entry 06
("Subdivision Instrument”).

6. Other than is set forth herein, the
Lot, regarding which derive the trust
beneficiary rights subject to this Agreement,
Is not subject to any debts, liens or
limitations of possession, except for those
contained in this Agreement and documents
mentioned hereln. They are attached hereto
as Exhibt “B”, a copy of the receipt of
payment of the property tax duly paid as of
the first two months of 2002 year and copy
of the relevant certificate that the Lot is free
of liens. Likewise, the Assignor warrants and
represents that as of the date hereof, the
Lot and the memberships have not been
subject to any promise of sale or assignment
In favor of any third party, that the Lot has
not been occupied and is free of any
domaln, and that the same actually has the
services and Infrastructure described in
Exhibit “"C", attached hereto, whereby
among other services, a copy of the water
supply contract In effect as of the date
hereof, is attached.

7. As provided in the documents of the
Trust:

(@) The right to temporary use and

Cil

enjoyment of the Lot and of the
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Lote, y de la membresfa a la que
se hace referencia en el numeral °
que  antecede, c¢on plenas
facultades para habitar el Lote,
disfrutarlo y mejorario, pudiendo
edificar construcciones y modificar
las existentes a su arbitrio Y para
gozar de los beneficios que otorga
la membresia con fas limitaciones
establecidas en los documentos
relativos al Lote (“Derechos
Fideicomisarios™y y en Ilas
membresias correspondientes;

ceslones de  derechos
fidelcomisarios posteriores podran
celebrarse en favor de personas
fisicas o morales de nacionalidad
mexicana o extranjera, deblendo
en todo caso aparecer las firmas
de los Cedentes y los Ceslonarios
autenticadas por un Fedatario
Publico. Si la ceslén se efectda en
el extranjero, ademds las firmas
respectivas deberan estar
legalizadas; y

(c) La duradién del Fideicomiso es de

50 afios a partir del 26 de Marzo
de 1991,

DktEntry: 30-6

membershlp referred to in number
3 above, among other rights, are
granted to Assignor, with the full
capacity to inhabit and improve
upon it, to build, construct, and to
modify the Lot at the sole
discretion of Assignee, and to enjoy
the benefits conferred by the
membership, all of which are
subject to the limitations contained
In the documents relating to the
assignment of the fiduciary rights
over the Lot (“Trust Beneficiary
Rights”) and in the corresponding
memberships;

(b) The assignment of fiduclary rights

over the Lot may be performed in
favor of future assignees, provided
that the signatures of such future
assignors and assignees are
authenticated by a Public Faith
Grantor. If such assignment Is
carried out abroad, in addition, the
corresponding signatures must be
legalized; and

(c) The term of the Trust Is of 50 years

beginning on March 26", 1991,

8. CASA BLANCA DE PUNTA MITA, S.A. DE 8.CASA BLANCA DE PUNTA MITA, SA. DE

C.V., declara que es una persona moral C.V. Is

a corporation, incorporated

constitulda de conformidad con las leyes 'according to the laws of Mexico, with
Mexicanas, con domicilio en Justo Sierra
numero 1804, Col. Americana, Guadalajara,
Jal., México, y que su representante cuenta
con las facultades necesarias para celebrar
este Contrato.

9, La Cesionaria tiene plena capacidad

juridica
presente
cedidos
materia

y econémica para celebrar el
Contrato y es su deseo le sean
los  Derechos Fideicomisarios
de este Contrato derivados del

Lote en ef estado en que &ste se encuentra

domicile

at Justo Slerra 1804, Col.

Americana, Guadalafara, Jal., Mexico, and

that s

representative  has  sufficient

authority to enter into this Agreement.

9. Assignee has sufficient legal and

economic

aapacity to enter in this

Agreement and wishes to receive the
assignment of the Trust Beneficiary Rights
subject to this Agreement derlving from the
Lot, corresponding to the Lot in the Lot's "AS

RDZJZ]ZOG—%
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y de la membresia al Club de Golf Punta
Mita, A.C.

10.  La Cesionaria reconoce que el Lote
y los lotes adyacentes al mismo han sido
proyectados bajo lineamientos de armonia,
exclusividad y seguridad.

En virtud de lo anterior, las partes
contratantes acuerdan lo siguiente,

CLAUSULAS

PRIMERA. La Cedente en este acto, cede
y la Cesionaria en este acto adquiere en
forma definitiva, los Derechos
Fidelcomisarios derivados del Lote materia
de esta operacidn, el cual, cuenta con la
superficie, medidas y  colindancias
detalladas en la Declaracién “3” anterior,
las que se tienen aqui por reproducidas
para todos los efectos legales a que haya
lugar. Asimismo, la Cedente cede y la
Cesionaria adquiere en este acto, los
derechos que corresponden a Ia
memebresla que se especifica en Ia
Declaracion "3" del presente Contrato;
especificaciones que se tiene aqui por
reporducidas para todos los efectos legales
a que haya lugar. Los Derechos
Fidelcomsiarios  derivados del Lote y las
memebresfas pasan a la Ceslonarla al
corriente en el pago de sus obligaciones
fiscales y libres de todo adeudo, gravamen
y limitacién de dominio, con tedo cuanto
de hecho y por derecho les corresponda,
con las limltaciones y obligaciones que mas
adelante se establecen.

La Cesionaria acepta y reconoce que
pagara al Fiduclario del Fidelcomiso, las
cantidades que se indican en el Anexo “1”
de este Contrato.

SEGUNDA, Lla Cesionaria entrega a la
Cedente y la Cedente recibe en este acto
de la Cesionaria la cantidad de Un Milidn
Cincuenta y Cinco Mil y 00/100 Ddlares,

IS" condition, and the membership to the
Golf Club Punta Mita, A.C.

10. Assignee recognizes that the Lot and the
adjacent lots thereto have been projected
under harmony, exclusivity and security
guidelines.

In view of the foregoing, the parties
hereto agree to the following:

CLAUSES

FIRST.  Assignor hereby assigns, and
Assignee hereby acquires in definitive
manner, the Trust Beneficiary Rights
deriving from the Lot, with the measures
and boundaries of which are detailed in
Dedlaration “3” above, which are heraby
reproduced for all legal purposes, Likewise,
the Assignor hereby assigns and Assignee
hereby acquires the rights which belong to
the membership referred to In Declaration
"3" above, which are hereby reproduced for
all legal purposes. The Trust Beneficiary
Rights deriving from the Lot and the
memberships are hereby transferred to
Assignee current of all fiscal payment
obligations, free of any lien, debt, domaln
and/or encumbrance, together with all that
corresponds to it in fact or by law, and with
the lmitations and obligations contained
herein,

Assignee hereby accepts and acknowledges

0 pay to Trustee of the Trust, the amounts

mentioned in the Exhibit “1” of this

Agreement.

SECOND. Assignee hereby delivers to
Assignor and  Assignor receives from
Assignee the amount One Million Fifty Five
Thousand and 00/100 Dollars, lawful
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moneda de curso legal en los Estados
Unidos de América (US $1055,000.00),
como monto total del Precio de Cesion, el
cual quedard en depdsito en lo t&rminos a
los que se refiere el pérrafo sigulente,
sirviendo este Contrato como recibo de
dicha cantidad por parte de la Cedente.

La Cesion objeto del presente Contrato no
surtird efecto alguno, si en el término de
10 (diez) dfas naturales contados a partir
de la fima del presente Contrato, Ia
Ceslonaria no ha efectuado el depdsito del
monto total del Precio .de Cesién en la
Cuenta de depésito correspondiente en
Stewart Title Guaranty Company y éste
itimo haya notificado dentro de dicha
término a la Cedente tal transacclén, para
que en atencion a lo dispuesto por el
parrafo cuarto de esta cldusula sea liberado
a favor de la Cedente el monto total del
Precio de Cesién,

Las partes reconocen y notifican a Stewart

-Title Guaranty Company para que libere

inmediatamente el Depdsito del Precio de
Cesidn conservado por Stewart Title
Guaranty Company respecto del Lote, a
favor de la Cedente, al momento en el que
Stewart Title Guaranty Company reciba de
la Cedente, (i) el presente Contrato firmado
por ambas partes y ratificado ante
fedatario pdblico, (1) una copla del Aviso
Preventivo emitido por e fedatario ante
quien se ratifiquen las firmas de la Cedente
y la Cesionarla, debidamente presentado
en tempo y forma ante la Oficina del
Registro Piblico de la Propiedad de
Bucerfas, Nayarit; (iil) el original  del
Certificado de Libertad de Gravémenes
emitido por el Registro Péblico de |a
Propledad de Bucerlas, Nayarit; respecto
del Lote 14, en el cual conste que dicho
inmueble se encuentra fibre de todo
gravamen y 3 nombre de la cedente
Cantiles de Mita, S.A. de C.V. (iv) el original
del Certificado de no Adeudo de Predial;
(v} copia de la carta emitida por el

7

currency of the United States of America
(US$1,055,000.00), as the total Assignment
Price of this transaction, which will remain in
escrow subject to the terms referred herein
below, serving this Agreement as an
acknowledgment of receipt from Assignee
for such amount.

The Assignment, object of this Agreement
would not be effective, if within the term of
10 (ten) natural days following the execution
of this Agreement, the Assignee had not
deposited the total assignment price at the
correspondent escrow account at Stewart
Title Guaranty Company, and Stewart Title
Guaranty Company had notified the Assignor
within that term such transaction, for the

effects established by the fourth paragraph

of this clause and the total Assignment price
deposited been release in favor of the

Assignor,

The parties acknowledge and advise Stewart
Title Guaranty Company to immediately
release the Escrowed Deposit of the total
Assignment Price, held by Stewart Title
Guaranty Company relating to the Lot, to
Assignor, at the moment in which Stewart
Title Guaranty - Company receive form
Assignor (i) this Agreement signed by the
parties and ratified before the Public Broker
evidencing such transaction; (i) a copy of
the Preventive Notice duly and timely filed
before the Public Registry of the. Property of
Bucerias, Nayarit; (iii) the Lien's Clearance
Certificate duli issued by the Public Reglstry
of the Property of Bucerias, Nayarit;
regrading Lot 14, evidencing thet the lot is
free of any lien and at the name of the
assignor Cantiles de Mita, S.A. de CV,; (iv)
Certificate of No Land Taxes Due; (v) copy
of the letter issued by the “Corredor Publica”
addressed to the Trustee, and properly
recived by the Trustee, informing the closing
of the present assignment and for the
porpose of registration as new benefidary
for the rights on Lot 14, Casa Balanca de
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Corredor PUblico dirigida  al Fiductario,y
reclbida por este, informandole de la
presente cesién y para los efectos de que
el Fiduclario regsitre como nuevo titular de
los derechos del Lote 14 a Casa Blanca de
Punta Mita, S.A. de C.V. y que al mismo
tiempo, Stewart Title Guaranty Company
de Mexico, S.A. de C.V. emita a favor de la
Cesionarla una pdliza que garantice la
titivlaridad sobre ef Lote, la cual, estard
basada en el compromiso que las partes
asumen en este acto,

La Cesionaria reconoce que el Precio de la
Cesi6n incluye varios descuentos sobre el
precio de lista del Lote. Asimismo, la
Cesionarla reconoce que uno de los
descuentos que obtuvo sobre dicho precio
de lista se lo otorgd la Cedente, por el
compromiso de la Cesionaria de que la
Cesionarla finalice, dentro de un plazo de
veinticuatro (24) meses siguientes a la
Fecha de la presente Cesién, Ia
constriccion de una residencia en el Lote,
de acuerdo con todas las disposiciones
legales  aplicables, incluyendo el
Reglamento de Construccién e Imagen
Urbana de Ranchos Punta Mita, y que dicha
construcclén sea aprobada por el Comité
Técnico de Ranchos Punta Mita, a su
razonable discrecidn; aviso de terminacién
que sera documentado por el certificado de
terminacién de obra que emita dicho
Comité Técnico.

Se considerard terminada la construcdién,
cuando la residencia contenga los
elementos minimos para ser habitada, de
acuerdo con las disposiciones
arquitectdnicas y de construccion aplicables
al momento de que la Ceslonaria sollcite el
certificado de terminacidn de obra al
Comité Técnico.

La Cesionarla también reconoce y se obliga
a que en caso de no cumplir con la
obligacién de pronta construccién, pagard
por una sbla vez y como Unica penalidad,
a la Cedente, la cantidad de Ciento

Punta Mita, S.A. de C.V., and at the same
time as Stewart Title Guaranty Company de
Mexico, S.A. de C.V. issues to Assignee a
title policy covering the Lot based upon the
commitment Issued to Assignee by Stewart
Title Guaranty Company de Mexico, S.A. de
CV.

Assignee acknowledges that the Assignment
Price includes a lot of discounts over the
price list of the Lot. In addition, Assignee
acknowledges that one of the discount
obtained over sald price list was granted by
Assignor, with the commitment of Asslgnee
that Assignee completes, within twenty four
(24) months of the Closing Date, the
construction of a residence on the Lot In
accordance with all the applicable legal
provisions, including the Construction and
Urban Image Guidelines for Ranchos Punta
Mita, and as approved by the Technical
Committee of Ranchos Punta Mita In the
own reasonable discretion of said
Committee, such completion evidenced by
the issuance of a completion certificate by
said Technical Committee.

It will be considered construction completed
when the residence contains the minimum
elements to be inhabited, in accordance with
the applicable construction and architectural
provisions at the moment that Assignee
requests the completion certificate to the
Technical Committee,
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Cincuenta y Slete Mil  00/100 ddlares,

-moneda de curos legal de los Estados

Unidos de América (US$157,000.00), como
pena convendonal por dicho
incumplimiento.  Para  documentar |a
obligacién de pago de la cantidad anterior,
en caso de que se Incurra dicha pena
convencional, en el acto de celebracién de
este Contrato la Cesionaria suscribe y
entrega a la Cedente, un pagaré por dicha
cantidad, en el entendido que dicho pagaré
se recibird “salvo buen cobro” y que su
entrega a la Cedente no Implica pago
alguno del Preclo de Cesién. Asimismo, la
Cesionaria reconoce que el segundo de los
descuentos que obtuvo sobre dicho precio
de lista se lo otorgd la Cedente, por el
compromiso de la Ceslonaria de que la
misma pague la totalidad del Predo de
Cesibn a la firma del presente Contrato.,

TERCERA, la Cedente entrega a la
Ceslonaria la posesién material y jurfdica
del Lote y de la membresla al Club al que
se refiere la Dedaracién 3 de este
Contrato, cuyos derechos se transfelren en
los térmminos de este Contrato, sin
reservarse derecho alguno sobre los
mismos.

CUARTA. La Ceslonaria acepta la posesién
materlal y juridica del Lote y de las
membresfas a los Clubes mencionados, los
cuales los recibe a su entera satisfaccion.
La Cedente se obliga al saneamiento para
el caso de eviccién en los términos de Ley.

Assignee further agrees and undertakes that
in the event of the unfulfiilment with the
previous prompt construction obligation,
Assignee shall pay immediately to Assignor
the amount of One Hundred Fifty Seven
Thousand 00/100 Dollars, lawful currency of
the United States of  America
(US$157,000.00) , as a conventional
penalty, and as the sole penalty, for such
default. To evidence the obligation of
payment of such penalty if the case may be,
, upon the execution of this Agreement,
Assignee Issues and delivers to Assignor a
promissory note for said amount; provided
however, that said promissory note shall be
received by Assignor “subject to final
collection”, and that the delivery of such
promissory note does not imply any
payment of the Assignment Price. Further
more, Assignee acknowledge that the
second of the four discounts obtained over
sald price list was granted by Assignor, with
the commitment of Assignee that Assignee
to pay the total of the Assignment Price
upon dosing and signing of the present
Agreement, '

THIRD, Assignor delivers to Assignee the

material and legal possession of the Lot

which trust beneficiary rights are subject to
this Agreement, and of the membership to
the Club referred to in Declaration “3“
above, which rights are hereby assigned in
terms of this agreement without reserving
for itself any right over them.

FOURTH, Assignee accepts the material and
legal possession of the Lot and of the
memberships to the mentioned Clubs, which
it recelves to its entire satisfaction, Assignor
is obliged to cure any hidden defects in the
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QUINTA, La Cesionaria maniflesta en este
acto que conoce y acepta que el Lote se
encuentra afecto al Fideicomiso, a I3
Asoclacidn de Colonos de Ranchos, A.C.
(Asociacion”), y a la Escritura de
Subdivision, y que e Fideicomiso, la
Asociacidn y estos instrumentos Imponen a
los propietarios y usuarios de Inmuebles
ubicados dentro Ranchos Punta Mita,
clertas obligaciones y limites al uso y
disfrute de sus propledades en términos de
fas disposiciones y reglamentos
correspondientes,

Por lo anteror, la Cesionaria, sus
sucesores, cesionarios y causahablentes se
obligan en los términos del Fidelcomiso, la
Asociacién, la Escritura de Subdivision, y de
las reglas derivadas de los mismos o las de
su  administrador y sus reglamentos
correspondientes.

Asimismo, la Cesionarla en este acto se da
por recibida de los sigulentes documentos,
Cuyas disposiciones manifiesta conocer y
estd obligada a cumplir total e
irrevocablemente en relacién con el Lote:

a) Escrituras que forman el
Fideicomiso;

b)  Escritura de Subdivisién;
€) Reglamento de Construcddn e
Imagen Urbana de Ranchos Punta Mita;

d) Escritura de constitucién de la
Asoclacidn;

e) Cata de adhesion a la
Asoclacion; y

f) Proyecto del Plan de Membresias
del Club de Golf Punta Mita.

Esta ddusula deberd ser inserta en

FIFTH. Assignee acknowledges,
understands, and accepts that the Lot Is
affected to the terms and provisions of the
Trust, the Asociacién de Colonos de
Ranches, A.C. (“Asociacién™, and the
Subdivision Instrument, and that these
instruments Impose on the owners and users
of lots within Ranchos Punta Mita certain
obligations and limitations on the use and
enjoyment of their lots in accordance with
the  corresponding provisions  and
regulations, '

In accordance with the previous paragraph,
Assignee, and Assignee’s successors,
assigns, and transferees are bound to abide
by the terms of the Trust, the Asociadén,
the Subdivision Instrument, and by the rules
derived therefrom.

In addition, Assignee acknowledges receipt
of the following documents, the provisions of
which Assignee has read, understood, and
by this Agreement is bound to fulfill;

a) Public instruments forming the Trust;

b) Subdivision Instrument;

c) Constructon and Urban Image
Guidelines for the Ranchos Punta
Mita;

d) Public instrument of incorporation
of the Asociacién;

e) Adhesion letter to the Asoclacién:
and

f) Draft of the Golf Club Membership

Ptan.

The entirety of this Clause Fifth shall be
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cualquier documento del que se derive la
cesidn, transmision, parcial o total,
definitiva o temporal, de derechos de uso,
disfrute o disposicién del Lote.

SEXTA. Los impuestos, derechos, gastos y
honorarios, inclusive los  gastos y
honorarios del fiduciario y el impuesto de
traslado de dominio, que se ocasionen por
este Contrato y por la inscripcién en el
Registro Piblico de la Propiedad, serdn
por cuenta y cargo de la Cesionaria, quien
en este acto se obliga a pagarlos.

SEPTIMA. La Cesionarla se obliga a
cumplir expresa y plenamente, todas las

obligaciones contenidas o derivadas del
Fidelcomiso, de los estatutos sociales de la
Asociacion  de  Colonos, planes de
membresias, reglamentos de
administracion y de imagen urbana, y
demds disposiciones a las que pueda estar
sujeto el Lote, Incluyendo el pago oportuno
de toda clase de honorarios y gastos
fiduciarios, de cuotas y contratadén y
conservacion en vigor de todo tipo de
fianzas, Asimismo, la Cesionaria se abliga a
adherirse a la Asodacién.

OCTAVA, Previamente al - pago del
impuesto de traslado de dominio, a cargo

de la Cesionaria, se realizard un avallio
sobre el Lote, con valuador debidamente
reconocido por las autoridades mexicanas,
designado por ia Cedente. La Cedente esta
autorizada para solicitar al Cotredor Publico
respectivo a que en el instrumento plbiico
en que ratifique su firma en el presente
Contrato se incluya dicho avalio.

NOVENA E! Lote del que se derivan los
derechos fideicomisarios materia de este

11

inserted in any document providing for the
partial or total, definitive or temporary,
transfer, of use rights, enjoyment or disposal
of the Lot.

SIXTH. The taxes, rights, expenses and
fees, including the expenses and fees of the
trustee and transfer of property tax, derived
from this Agreement and from the
inscription of its public instrument in the
Public Registry of Property, shall be paid by
Assignee, who Is herein obliged to pay them.

TH. Assignee shall comply with
each of the obligations contained within, or
arlsing out of, the Trust, the bylaws,
membership plans, administrative and
construction and urban image reguiations,
and any ather provisions to which the Lot
may be subject, including the timely
payment of all kinds of fiduclary fees and
expenses, assessments and  expenses
related to the hiring, and maintaining, of
certain bonds employed to ensure payment
of such assessments. In addition, Assignee
undertakes to adhere to the Asodacion.

EIGHTH. Prior to Assignee’s payment of the
transfer of property tax, related to the
conveyance of the beneficial fiduciary rights
over the Lot, an appraisal shall be performed
on the Lot by an appraiser duly recognized
by the relevant Mexican authorities, as same
shall be designated by Assignor. Assignor is
authorized to request to the relevant
“Corredor Pblico” that said appraisal shall
be attached to the “public instrument”
containing the ratification of the signatures
of Assignor in this Agreement.

NINTH The Lot which the trust beneficiary
rights subject to this Agreement, as derived
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Contrato, como se desprende de su
descripcién e identificacién, colinda con Ia
zona federal maritimo terrestre del Océano
Pacffico; por lo cual, la superficie del
mismo puede suftlr varlaciones en virtud
de la propia variabilidad de la zona federal
que, en todo caso, deberd tenerse por
excluida de la materia u objeto indirecto
del presente acto juridico, conforme a las
normas de orden pablico que regulan la
misma.

DECIMA, La Cesonarla se obliga a
ratificar su firma en el presente Contrato
ante Notario Publico o Corredor Publico.

Asimismo, la Cedente, una vez realizado io
anterior, se obliga a ratificar su firma en e
presente Contrato ante Corredor Plblico,
para que el Instrumento que se expida sea
presentado, con cargo a la Cesionaria, ante
la autoridad catastral correspondiente, para
realizar las insaipciones de traslado
respectivos y para su inscripcién en el
Registro Publicc de la  Propiedad
correspondlent, por parte de la Cedente o
de la persona o personas que esta (itima
designe al efecto.

RECIMA _PRIMERA,  La Cesionaria

reconoce y se obliga a cumplir la
prohibiclon de abstenerse de realizar
cualquler subdivisién, fraccionamiento o
cualquier otra segregacion, total o parcial
del Lote.

Esta cldusula serd obligatorla para la
Cesionaria, sus sucesores, ceslonarios Y
causahablentes, y deberd insertarse en
cualquier documento del que se derive la
cesion, transmisidn, parcial o total,
definitiva o temporal, de los derechos de
uso, disfrute o disposicién del Lote.

DECIMOSEGUNDA. De conformidad con

from its description and identification, is
adjacent to the federal maritime terrestrial
zone of the Pacific Ocean; therefore, the
area of the Lot may suffer varlations in
virtue of the own varlability of the federal
maritime zone, which in any case must be
considered as excluded from either the
direct or indirect purpose or matter of this
legal act, pursuant to the provisions of
public order regulating the same.

TENTH. As provided in Declaration (6)(b)
above, Assignee shall ratify his or her
signature in this Agreement befare a Notary
Public or Public Broker

Upon fulfilling the obligations set forth
above, Assignor shall thereafter ratify their
signatures on this Agreement before a
“Corredor Publico”, such that the issued
“public instrument” can be filed, at the sole
expense  of  Assignee, before the
corresponding office of the real estate, and
shall undertake to perform each step related
to the transfer of the beneficlal fiduclary
rights over the Lot, including the recordation
of such transfer before the corresponding
Public Registry of Property, by Assignor or
the individual or individuals that the Assignor
may designate for such purpose.

ELEVENTH. Assignee shall not subdivide or
otherwise create, or cause to create, the
fraction or fragment, whether In partial or in
whole, of the Lot.

This Clause Twelfth shall be compulsory for
Assignee, and shall bind Its successors,
assigns, and transferees, and shall be
inserted In any document providing for the
partial or total, definitive or temporary,
transfer of use, enjoyment or disposal of the
Lot,

TWELFTH, As provided by the Subdivision

RO2-121200-1.14,
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la Escritura de Subdivisién se transcribe o Instrument the transcription of the following
siguiente de dicho instrumento publico, que provisions contained therein is made, and
la Cesionaria reconoce y se obliga a Assignee recognizes and is obliged to fulfill;

cumplir;

a)

a) Los propietarics, fideicomisarios, o
los ttulares de cualquier otro
derecho real o personal vinculados
a los lotes de terreno resultantes de
la subdivisién a que se refieren los
documentos protocolizados en esta
escritura  estardn  expresa e
irrevocablemente obligados a pagar
las cuotas que les corresponda al
inmueble o inmuebles a que sus
derechos se encuentren vinculados
¥ que establecerd la Asoclacién de
Colonos de Ranchos, A.C., asi como
a las cuotas ordinarias,
extraordinarias o especiales que se
establezcan para el acceso o uso de
cualquiera de las instalaciones de
golf, tenis o club de playa, asf como
a contratar y mantener en vigor
aquellas  fianzas que puedan
establecerse para garantizar el pago
de las cuotas anteriores o
garantizar las que determine el
Comité Técnico de dicha Asociacién
para la realizacién de los trabajos
de construccién correspondientes.

b) Asimismo, las personas antes b)

indicadas, reconocerdn expresa e
irrevocablemente que los lotes de
terreno de la subdivision que por
esta escritura sé constituye estaran
sujetos a las disposiciones que en
materia de construccion emita e
Comité Técnico de la Asoclacién
antes Indicada, incluyendo el
Reglamento de Construccién e
Imagen Urbana respectivo, por lo
que previamente a la solicitud de
cuaiquier permiso o licencia de
construccién se deberd contar con
la autorizacidn previa y por escrito
de dicha Asociacion,
independientemente de las licencias

13
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The owners, trust beneficiaries,
or the holders of any other real
estate or personal right linked to the
lots resulting from the subdivision
referred to in the documents
formalized in this instrument shall be
expressly and irrevocably obliged to
pay the assessments corresponding
to the lot or lots to which their rights
are linked and that shall be
determined by the Asociacién de
Colonos de Ranchos, A.C., as well as
the ordinary, extraordinary or special
assessments, that may be
determined for the access or use of
the golf, tennis or beach club
facilities, as well as to hire and keep
in effect all those bonds that may be
requlred to guarantee the payment
of the above assessments or to
guarantee those determined by the
Technical  Committee  of  the
Asociacion for the performance of
the  corresponding  construction
works.,

Similarly, the individuals or
entiles above mentioned, shall
expressly and irrevocably recognize
that the lots of the subdivision
constituted by this instrument are
subject to the provisions relating to
construction matters as issued by the
Technical Committee of the
Asociacldn, Including the relevant
Construction and Urban Image
Guidelines, and therefore, prior to
the request of any construction
permit or license, the prior written
authorization of the Asociacion shall
be required, regardless of the
relevant administrative licenses or
permits, If any. Such authorization

RO2-121700-1.14

@zZ

R0O0473

CB00483



Case: 11-56430 02/07/2013
Case 8:10-cv-00479-RGK-FFM Docume

#:2045
0 permisos administrativos shall not be unreasonably withheld.
correspondientes.
DECIMOTERCERA. Este Contrato serd THIRTEENTH, This Agreement shall be

regido e interpretado de acuerdo con las
leyes de los Estados Unidos Mexicanocs, y
toda reclamacién o controversia que surja
del mismo serd resuelta conforme a las
leyes, y en los tribunales competentes del
Estado de Nayarit, y las partes contratantes
renuncian a cualquier otro fuero al que
pudieren tener derecho en la actualidad o
en el futuro por motivo de nacionalidad,
domicilio u otra causa.

Los anexos adjuntos al
presente y referidos en este Contrato se
Incorporan por referencia en el presente y
forman parte integrante de este Contrato.,

Este Contrato se
celebra en versiones espafiol e inglés, de
las que ambas obligaran a las partes, pero
ambas constituirdn un Unico instrumento,
quedando establecido, sin embargo, que
en casp de duda acerca de su correcta
interpretacién, prevalecerd el texto en
espafiol,

DECIMASEXTA, En caso de que la

Cesionarla no cumpla, en tiempo, con
cualquier obligacién derivada de este
Contrato, la Cedente deber4 ctorgarle a la
Cesionaria un aviso por escrito de dicha
omisién o Incumplimiento del Contrato por
la Ceslonaria, y la Cesionaria tendia veinte
(20) dfas naturales a partir de recibir tal
aviso de Incumplimiento, para corregir la
omisién o incumplimiento, y si después de
dicho perfodo de veinte (20) dias la
Ceslonarla no corrige la omisién o el
incumplimlento, la Cesionaria acuerda que
cualquiera y todo derecho otorgado
conforme este Contrata por la Cedente a la
Cesionarla se rescindird automaticamente.
A la rescision, la Cedente conservara y
dispondra libremente del 15% del Precio de

14

governed by, and construed in accordance
with, the laws of the United Mexican States,
and any daim or controversy arising there
from shall be resolved under the laws, and
in the courts of jurisdiction of the State of
Nayarit, and the parties hereto walve any
other venue to which they may be entitled
now or in the future due to nationality,
domicile or other reason.

FQURTEENTH. The exhibits attached

hereto and referred to hereln are by this
reference Incorporated herein and made an
integral part of this Agreement.

EIFTEENTH. This Agreement Is executed in
Spanish and English versions, both of which
will bind the parties, and both shall
constitute the same instrument, but
nevertheless in the event of doubt in its
correct interpretation, the Spanish version
shall prevall.

SIXTEENTH. In the event of any failure by
Assignee to perform any provision of this

Agreement, Assignor shall provide Assignee
with written notification of Assignee’s default
or breach, and Assignee shall have twenty
(20) calendar days from the receipt of such
notice of default to correct the default or
breach, and If after said twenty (20) day
perlod Assignee falls to correct the default or
breach, Assignee agrees that any and all
rights granted under this Agreement by
Assignor to Assignee shall automatically
terminate. Upon termination, Assignor shall
keep and dispose freely of the 15% of the
Assignment Price, and if any, Assignee will
be eligible to receive any amount which
remains from the payments previously
made, after subtracting 15% of the
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Cesién, vy en su caso, la Cesionaria serd
elegible para recibir cualquier suma
remanente previamente pagada despuds
de restado el 15% del Preclo de Cesldn, sin
incluir intereses, o después de restar los
dafios efectivos de la Cedente, lo que sea
mayor,

DECIMASEPTIMA, Este Contrato

contiene todos los términos y condiciones
convenldos por las partes del mismo en
relacién a la materia de este Contrato.
Ningtn otro acuerdo, oral o de alguna otra
forma, serd considerado que existe u obliga
a cualquiera de las partes del presente, y
todos los acuerdos o convenios previos son
remplazados por este Contrato. El presente
Contrato no puede ser modificado o
cambiado salvo por instrumento escrito,
firmado por ambas partes de este
Contrato.

En términos de las
disposiciones legales en vigor al momento
de la celebracién del Fidelcomiso, a
continuacidn se transcribe el texto integro
de las condiciones 6, 7, 8, y 9 contenidas
en el permiso original otorgado por la
Secretarfa de Relaciones Exteriores para la
constitucién de dicho Fidelcomiso:

"6.- £n caso de que se viole cualquiera de
las condiciones que este permiso establece,
e Fduciarlo procederd & peticidn de fa
Secrelaria de Relaciones Exteriores, a
aancelar y fquidar & fideicomiso dentro de
un plazo de 180 Ji5s,

7.- £n caso de cesidn de derechos de uso y
aprovechamiento sobre el (los) inmueble
(5) materiz del Fdeicomiso, fa Fiduciars,
previa su Inscipddn  en e Registro
Nacions/ de  Inversiones  Extranjera,
aeberd:

al & oblwo permiso previo de iz
Secretaria de Relaciones Exteriores,
notificard fa cesion en  ur trming

15

Assignment Price, exclusive of interest.

SEVENTEENTH. This Agreement contains
all of the terms and conditions agreed upon
by the parties hereto with reference to the
subject matter hereof. No other agreements,
oral or otherwise, shall be deemed to exist
or to bind either of the parties hereto, and
alt prior agreements and understandings are
superseded hereby. This Agreement cannot
be modified or changed except by written
instrument signed by both of the partles
hereto.

EIGHTEENTH. As requested by the legal
provisions In effect upon the execution of
the Trust, there are herein below transcribed
the conditions 6, 7, 8 and 9 contained in the
Initial permit granted by the Ministry of
Forelgn Affalrs for the execution of said
Trust

" 6.- In the event of default of any of the
conditions set forth in this permit the
HAaudary Institution shall proceed, upor

request of the Ministry of Forelgn Afizirs, to
cance/ and lquidate the trust within a 180-

a8y temm,

7. In case of assignment of the rights of
use and enjoyment of the tract(s) of land
sugject to the trust. the Fduciary institution,

/ior s registration before the National
Registry of Forejgn Afigirs, shal:

a) I a previous permit from the
Minlstry  of Foreign  Afiais  was
granted,  shall  notir  on  the
assigmment in a term no longer than

hirly business days, regardiess of
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."

no mayor de treinta dias habiles,
cvalguiera que fuere fa nacionalidsd
ae/ nevo Fidercomisario,
Proporcionando sy ombre,
naconalidag, domiciio, ndmero de
permiso anterior y en su caso, ef
nimero  de  preregisto  de
fideicomiso maestro.

b) 5 no requind permiso previo de iz
Secrelzlia de Relaciones Exteriores
soffcitard e/ Lenmiso
correspondients, cuando & nuevo
naefcomisario  sea  una  persona
fsica o moral extranjera o wna

persongd  moral  mexicana s
cdusuls de  exclusion  de
extrarnyjeros.,

£n e supuesto de que se realicen actos
onlrarios & /3s feyes mexicanas, 8 las
buenas costumbres o en contra de lps
/ntereses de la Nacldn, denlro de/ (de los)
inmueble  (5)  fidelcomitido (s} por
cualquiera de los adguirientes de  Jas
derechos  derivados del Fdelcomiso, /2
Secretarla de Relaciones Exteriores dard
por leminados los derechos de uso y
aprovechamiento que tenga el nfFactor
sobre e (los) mmueble (5) o que
notilicard g fa Institucidn Frduciarta para
que proceda en los t&minos de /a3
condicidn anterior a fin de que la provia
Institucion Fiduciaria esté en aptitud de
Lansmitir 0 permitir 3 transmision de
dichos derechos a un nuevo adguiriente,

G- £ contrato de fdelkcomiso deberd
inscribirse  en e/ Registro Nacional de
Inversiones Extranjeras, en los (érminos
a8l Articuto 23, fraccidn Il de /3 Ley Para
FPromover ia Inversion Mexicana y Regular
18 Inversicn Extranjera y de acuerde con ef
TRulo  Octave, Capitlo IV de sy
Reglamento.

2.- Todo extranjero que en & momento de
ia constitucion o fideicomiso, o en
cualquier tiempo  ulterior, adguiers L

16

the  nationality of the rew
beneficiary, providing his/her name,
nationallty, domicile, number of the
previous permil and I any, the
number of the pre-registration of the
master trust,

b)) If a previous permit from the
Ministry of Forejgn Afizirs was not
requesteq, shall request the relevant
pemiy, when the new beneficiary is a
foreign individval or entity, or a
Mexican entity without clouse of
exclusion of rorelgners.

n the event that acts contrary to Mexican
aws, good manners or against the interests
of the Nation, are performed, within. the
bacls) or lana, by any of the purchasers of
the rights derived from the tust the
Ministry of Forelgn Arfairs shall give as
lerminated the rights of use and enfoyment
held by the defaulting party on the tract(s)
of land, which shall be notified to the
fductary Institution to proceed upon the
ferms of the previous condition in order that
the own fduciary Institution is able fo
bansfer or aflow the transmission of said
ghts to a new purchaser.

8.~ The trust agreement shall be registered
before the National Registry of Forejgn
Investments, as provided in article 23,
£aragraph I of the Law to Promote the
Mexican Investment and to Reguiste the
rorelgn Investment and according fo the
Title Eightty, Chapter 1V of its Reguiations.

8- Any foreigner who in the act of the
execulion of a bust or in any obher time
thereaffer, acquires a right derived
thereffom , accepts, with sasd simple act o
be considered as a national n respect to
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derecho derfvado de dste, acepts, por ese
mismo  hecho, en considerarse como
113¢10n3/ respecto de dichos derechos yen
que no imvoecard por ko mismo 2
proteccads de sy Goblerno, bap iz pena,
én caso de Bhar @ su conven/so, de perder
en beneficlo de la Macidn Mexicana a los
derechos que hubiere adguirido. *

Leido por las partes el presente Contrato,
es Inicialado en todas las hojas que lo
integran y flrmado al calce, por los
representantes de CASA BLANCA DE
PUNTA MITA, S.A. DE C.V,, en la cludad de
Guadalajara, Jallsco, México, a los 18 dfas
del mes de Marzo del affo 2002 y por los
representantes de CANTILES DE MITA ;
S.A. DE C.V. en México, Distrito Federal,
Estados Unidos Mexicanos, el 20) de
yzQ de 2002, siendo Ia “Fecha de
Cierre”, para todos los efectos legales
correspondientes, la (ltima fecha sefialada
en este documento,

s3ld rights, and that helshe shall refram
rom invoking the protection of histher
Govemnment under the penally, i case of
aelBull, to fose in favor of the Mexican
Nation the rights that he/she might have
scquired. "

Once this Agreement is read by the parties
hereto, it is initlaled in each of the pages
forming the same and signed at the bottom,
by representatives of CASA BLANCA DE
PUNTA MITA, S.A. DE C\V., in the city of
Guadalajara, Jalisco, México, on March 19,
2002, and by the representatives of
CANTILES DE MITA, S.A. DE C.V. In Maexico,
Federal District, United Mexican States, on
ch %, 2002, being the “Closing
Date”, for ail the corresponding  legal
purposes the latter date mentloned in this
document.

POR LA CEDENTE/BY THE ASSIGNOR:
- CANTILES DE MITA, S.A. de C.V.

(s \lmu\il’

724

Andrés Rossetto Soto y Gonzalo Maldonado Lopez Lira
Representante debidamente aut izado/
Duly Authorized Representative

POR EL CESIONARIA/BY ASSIGNEE:
CASA BLANCA
DE PUNTA MITA, S.A. DE C.V.

Representante debidamente autoriza

Lic. Jeronimo Miguel Cane esinas,
o

Duly Authorized Representative

RO2-121200-£.14

17

1288

RO0477

CB00487



Case: 11-56430 02/07/2013 ID: 8504473 DktEntry: 30-6  Page: 57 of 297

Case 8:10-cv-00479-RGK-FFM Document 36-3 Filed 04/08/11 Page 51 of 72 Page ID
#:2049

EXHIBIT 3

1289



Case: 11-56430 02/07/2013 ID: 8504473 DktEntry: 30-6  Page: 58 of 297

Cask B10-CV-00479-RGR-FFM ~Document 36-3  Filed 04/08/11 Page 52 of 72 Page ID
l/ . I

(, N B #:2050

DATED May 24, 1999

APR -8 2010

SETTLEMENT

BY AND BETWEEN

JOSEPH RAYMOND FRANCIS

HALLMARK TRUST LTD.

r IN RELATION TO

THE FRANCIS TRUST

FiS464 trustoc. ! -1-
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THIS IRREVOCABLE SETTLEMENT is made in triplicate this 24th day of May One thousand
nine hundred and ninety nine
BETWEEN

(1) JOSEPH RAYMOND FRANCIS ("the Settior”) of (ill@Beverly Boulevard, Ggi®,
Beverly Hills, CA90048, USA

) HALLMARK TRUSTLTD. {("the Trustees™) of Prestige Place, Grace Bay, Providenciales,
Turks & Caicos Islands, British West Indies

WHEREAS

(A)  The Settlor wishes to make this Settlement and has transferred or delivered to the Trustees
or otherwise placed under their control the property specified in the Second Schedule and
from time to time further monies investments or other property may be paid or transferred to
the Trustees by way of addition

(B)  Forthe purposes of identification this Settlement shall be known as The Francis Trust or by
such other name as the Trustces may from time to time resolve in writing.

NOW THIS DEED IRREVOCABLY WITNESSES as follows:-
1. DEFINITIONS and INTERPRETATIONS
i IN THIS Deed where the context so admits:-

t (a)  "the Beneficiaries" shall mean:-
@) all and any of the persons specified in the Third Schedule below

i (i)  such other persons as are added to the class of Beneficiaries in exercise of the power
) conferred upon the Trustees by Clause 10 hereof

1
) (b)  "charity" shall mean any institution established for charitable purposes in accordance with the
) laws of the jurisdiction where it is established and recognised as charitable in the place where
j it is situate registered incorporated or established
)
/]

(c) "company" shall mean any corporate body (of whatsoever kind) incorporated or otherwise
brought into existence in any part of the world

) (d)  "Excluded Persons" shall mean:-
" @) All and any persons specified in the Fourth Schedule below
(i)  Any person constituted an Exciuded Person pursuant to Clause 9 below
(e) "minor” shall mean any individual who has not attained the age of 18 years notwithstanding
that such individual may by and in accordance with the law of his or her domicile be of full
" age, and the expression "full age” shall be construed accordingly

it 6] "person” shall mean any individual or any body of persons corporate or unincorporate

. Fjs464. trstdoc. | -2-
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(g)  "the Proper Law of the Settlement" shall mean the law referred to in clanse 2 below

() "theProtector” shall mean the person or persons as listed in the Fifth Schedule and successor
protectors shall be appointed in accordance with the procedure as stated therein

@) "the Regulations” shall mean the regulations contained in the First Schedule below
() "this Settlement" means the settlement created by this deed
(k)  "the Trustees" means the Original Trustees or other trustess 'f& the time being
] “the Trust Fund" shall mean
@ the property specified in the Second Schedule below
(i) ‘ all money investments or other property of any nature whatsoever paid or transferred
by any person or persons to or 60 as to be under the control of and (in cither case)
accepted by the Trustees as additions
(iif)  all accumulations (if any) of income directed to be held as an addition to capital and

(iv)  the money investments and property from time to time representing the said money
property additions and accumulations

(m)  "the Trust Period" shall mean the period from the date hereof and ending on the earliest of
thefollowing dates

@) the day on which shall expire the maximum period allowed by the Proper Law of this
Settlement

(i)  such earlier date os the Trustees may st their discretion appoint by deed after the
execution of this Settlement in accordance with the procedure as stated therein

(m)  the"Accumulation Period" shall mean the maximum peried permitted by the Proper Law of
l; this Settlement :

(0)  For the purposes of this Settlement and in the interpretation and construction of each and
every provision of this deed any person adopted or legitimated in accordance with the laws
of the jurisdiction within which the adoption or legitimation occurred shall be treated as the
child of his adopted or legitimate parents as the case may be and of no other person

()  Reference to the issuc of any person shall include the children and remoter issue of such
person through all degrees

(@  Words in the singular shall include words in the plural and words in the plural shall include
the singular

(r) Words importing the masculine gender shall include females

® The headings and sub-headings to this deed are inserted only for reference to the provisions
hereof and shall not affect the construction of such provisions

(v)  References to any legislation statute or ordinance include any modification ot reenactment

)

!

|

)

|

|

i

|

) (s) Words importing the neuter gender only shall include males and females and vice versa
]

|

f

|

! thereof for the time being in force under the Proper Law of this Settlement
i

|

I

|

]
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PROPER LAW FORUM AND PLACE ADMINISTRATION

2. (@

®)

©

@

THE proper law of this Settlement shall be that of the Turks & Caicos Islands and all
rights under this Settlement and its construction and effect shall be subject to the
Jurisdiction of and construed according to the laws of the Turks & Caicos Islands

The courts of the Turks & Caicos Islands shall be the forum for the administration of
the trusts hereof

Notwithstanding the provisions of subclauses () and (b)

] The Trustees shall have power (subject to the application (if any) of the rule
against perpetuities) to carry on the general administration of the trusts hereof
in any jurisdiction in the world whether ornot such jurisdiction is for the time
being the Proper Law of this Settlement or the courts of such jurisdiction are
for the time being the forum for the administration of these trusts and whether
or not the Trustees or any of them are for the time being resident or domiciled
in or otherwizge connected with such jurisdiction

{(ii)  The Trustees with the written consent of the Protector (if any) but otherwise
in their absolute discretion or the Protector may at any time declare inwriting
that from the date of such declaration the Proper Law of this Settlement shall
be that of any specified jurisdiction (not being a jurisdiction under the law of
which this Settlement would be capable of revocation) and that all rights
under Settlement and its construction and effect shall be subject to and
construed according to the laws of that jurisdiction

(i)  The Trustees with the written consent of the Protector (if any) but otherwise
in their absolute discretion or the Protector may at any time declare in writing
that from the date of such declaration the forum for the administration of
these trusts shall be the courts of mny specified jurisdiction

For so long as the proper law of this Settlement is that of the Turks & Caicos Islands
no change of the type contemplated in sub-clauses 2(c) (ii) and (iii) shall take effect

if that change shall invalidate any other terms hereof, any purpose hereof or any
interest of a Beneficiary

DECLARATION OF TRUST OF ORIGINAL AND ADDITIONAL PROPERTY

3. THE Trustees shall hold the Trust Fund upon and subject to the trusts powers and provisions
herein declared contained and concerning the same and the Trustees shall be at liberty atany
time or times during the Trust Period to accept any money investments or property of
whatsoever nature and wheresoever situate fiom any person or persons or by will or by the
provisions of any other trust or otherwise to the intent that the same be held by or on behalf
of the Trustees as an  addition to the Trust Fund and from and after the date of such
acceptance the Trustees shall hold the same accordingly

TRUSTS OF INCOME AND CAFPITAL

4. THE Trustees shall hold the Trust Fund and the income thereof upon the following trusts:-

(@)

Fjs464. trastdoe. }

Upon trust during the Trust Period to pay appropriate or apply the whole or such part
(if any) of the income of the Trust Fund as the Trustees may in their absolute
discretion think fit to or for the maintenance or otherwise for the benefit of all or such
one or more exclusive of the other or others of the Beneficiaries in such shares and
proportions if more than one and generally in such manner as the Trustees shall in
their absolute discretion think fit

4.

1293 FT00004
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(b)  To hold any mcome appropriated to a Beneficiary under the provisions of the
preceding paragraph of this clause to pay or apply the same to or for the benefit of
such Beneficiary with power to declare such other trusts in respect of the same
(without infringing any rule against perpetuities applicable to this deed) for the benefit
of such Beneficiary as the Trustees may in their absolute discretion determine
including, but without prejudice to the generality of the foregoing provisions for
maintenance education or advancement or for accumulation of income whether during
minority or otherwise, and with such discretionary trusts and powers exercisable by
such persons as the Trustces shall in their like discretion determine

(©) Notwithstanding the trusts aforesaid during the Accumulation Period to accumulate
the whole or any part or parts of the income of the Trust Fund as the Trustces may
in their absolute discretion think fit and add the accumulation to the capital of the
Trust Fund

{d) At the expiration of the Trust Period UPON TRUST as to both capital and income
of the Trust Fund for sll or such one or more exclusive of the other or others of the
Beneficiaries in such shares and proportions if more than one and generally in such
manner as the Trustees shall prior to or on the date of such expiration in their absolute
discretion determine and in default of and subject to such determination upon trust for
such of the Beneficiaries as shall be living and if more than one in equal shares
absolutely

(e) Subject to the foregoing trusts upon trust as to both capital and income for such
charitable purposes as the Trustees shall determine

POWERS OF APPOINTMENT AND ADVANCEMENT

5. NOTWITHSTANDING the trusts and provisions hereinbefore declared and contained above
the Trustees may at any time or times during the Trust Period if in their absolute discretion
they shall so think fit:-

(a) By any deed or deeds revocable during the Trust Period or irrevocable appoint such
new or other trusts powers and provisions governed by the law of any part of the
world of and concerning the Trust Fund or any part or parts thereof for the benefit of
the Beneficiaries or any one or more of them exclusive of the other or others at such
age or time or respective ages or times and in such shares and proportions and subject
to such powers of appointment vested in any person or persons and such provisions
for maintenance education or advancement or for accumulation of income during
minority or for the purpose of raising a portion or portions or for forfeiture in the
eventofbankruptcy and otherwise at the discretion of any person or persons and with
such discretionary trusts and powers oxercisable by such persons and generally in such
manner as the Trustees may think fit for the benefit of such Beneficiaries or any one
or more of them as aforesaid and for the purpose of giving effect to any such
appointment by the same deed revoke all or any of the trusts powers and provisions
herein contained with respect to the Trust Fund or the part or parts thereof to which
such appointment relates and so that in the event of any such appointment the
Trustees shall henceforward hold the Trust Fund or the part or parts thereof to which
such appointment relates upon and subject to the trusts powers and provisions so
appointed in substitution for any of the trusts powers and provisions hereof so
revoked as aforesaid and in priority to the other trusts powers and provisions herein
declared and contained and in any appointment under the foregoing power the
Trustees may delegate to any person or persons all or any of the powers and
discretions by this Settlement or by law vested in the Trustees

(b)  Pay or apply the whole or any part or parts of the capital of the Trust Fund to or for
the benefit of all or any one or more exclusive of the other or others of the

Fi5454.trustdoe. | -5
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Beneficiaries and in such respective amounts if more than one and generally in such
manner as the Trustees shall in their like discretion think fit

(¢)  Pay or transfer the whole or any part or parts of the capital or income of the Trust
‘ Fund to the trustees for the time being of any other trust wheresoever established or
existing and whether governed by the law of the Turks & Caicos Islands orby the law
of any other state or territory under which any one or more of the Beneficiaries are
interested notwithstanding that such other trusts may also contain trusts powers and
provisions (discretionary or otherwise) in favour of some other person or persons or
objects if the Trustees shall in their absolute discretion consider such payment lo be
for the benefit of such one or more of the Beneficiaries

(d) Settle any capital on all or any one or more of the Beneficiaries and any seitlemnent
made by the Trustees under this present power upon or for the benefit of any one or
more of the Beneficiarizs as aforesaid may be created in and under the law of any part
of the world as the Trustees shall think proper for the benefit of such Beneficiaries

(&)  Apply the whole or any part or parts of the capital or income of the Trust Fund inor
towards the payment or discharge of any estate duty or capital transfer tax or other
tax duty or fiscel imposition whatsoever levied or imposed in any part of the world
upon the trustees of or otherwise in respect of any other trust in which the
Beneficiaries or any one or more of them shall be interested wherever such trustees
shall be resident and wherever such trust is established or existing and whether

govemned by the law of the Turks & Caicos Islands or by the law of any other state
or territory

PROVISIONS RELEVANT TO CLAUSE 5

6. (a)  FOR the purposes of Clause § above the word "Trust” shall mean any trust created
by any settlement declaration of trust willor codicil or other instrument under the law
in force in any part of the world and a person shall be deemed to be interested under

_ a trust if any capital or income comprised in the trust is or may become liable to be

transferred paid applied or appointed to him or her or for his or her benefit either
pursuant to the terms of the trust or in consequence of an exercise of any power or

i discretion thereby conferred on any person )

(b)  Theprovisions of Clause 5 shall have effect notwithstanding any rule of law or equity
restricting the delegation of a power or discretion

{(c)  No power conferred by the said Clause § hereof:-

i) shall be exercised in such a way as to infringe any rule against perpetuities
applicable to this deed

(i)  shall authorise any payment or transfer or advance to the trustees of another
trust if any of the Excluded Persans would or might be or become
beneficiaries or able to benefit under or by virtue of such other trust in any
circumstances

! (d)  Uponthe payment or transfer pursuant to the said Clause S of any money or property
I to the trustees of any other trust the Trustees hereof shall not be bound to see to the
‘ further application of such money or property

| PAYMENTS TO CHARITY

7. IN exercise of the trusts and powers contained above the Trustees may at the request of any
Beneficiary if they in their absolute discretion shall so think fit pay or apply any part of the

Fi5464.tmustdoc. | -6~
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PAYMENTS TO MINORS

8. WHERE the Trustees are authorised or required to bay or apply any income or capital ofthe
st

Trust Fund to or for the benefit

absolute discretion either pay the same to him or her ag his or her absolute property

discharge to the Trustees for any
POWER OF EXCLUSION
9. (a)  THE Trustees may by declaration in writing made at any time or times during the

benefit hereunder as the case may be:-

@) shall be wholly or partiaily excluded from future benefit hereunder; or
(i)  shallceasetobea Beneficiary or Beneficiaries; or

(iii)  shall be an Bxcluded Person ot Persons;

(b)  Any person of full age to whom or for whose benefit any capital or income of the

revocable during the Trust Period only) or irrevocably:-

i
@ disclaim his interest as an object of such trust power or discretion either
wholly or withrespect to any specified part or share of such capital or income;

or

(ii)  ceasetobea Beneficiary; or

(iti)  declaze that he shall be an Excluded Person; and such declaration shall have ;
effect from the date that the same is received by the Trustees

FiSA4 tremdos. 1
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of any person who is a minor the Trustees may in their

-
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POWER OF ADDITION

10. ()  THE Trustees shall have power at any time or times during the Trust Period to add
to the class of Beneficiaries such one or more persons {not being an Excluded Person
or Excluded Persons) as the Trustees shall in their absolute discretion determine

(b)  Anysuch addition shall be made by declarationin writing signed by the Trustees and:-

() © naming or describing the person or persons to be thereby added to the class
of Beneficiaries; and

(i)  specifying the date (not being carlier than the date of the declaration but
during the Trust Period) from which such person or persons shall be so added

POWER TO IGNORE INTERESTS

11.  THE Trustees in exercising any of the powers hereby conferred in favour of any particular
person are hereby expressly authorised to ignore catirely the interest of any other person
interested or who may become interested under this deed and in particular (but without
prejudice to the generality of the foregoing) no appointment or advancement made in exercise
of any power contained above shall be invalid on the grounds that:-

(a)  an insubstantial illusory or nominal share is appointed to any one or more objects of
such power or left unappointed; or

®) any object of such power is thereby altogether excluded

but every such appointment or advancement shall be valid notwithstanding that any one or

more objects of the power is or are pot thereby or in default of appointment to take any share
in the Trust Fund

ADDITIONAL POWERS OF THE TRUSTEES

12. THE Trustees shall have the powers and discretions rights and imrmaunities set out in the
Regulations
EXERCISE OF POWERS

13. (a) THE Trustees shall exercise the powers and discretions vested in them as they shall
think most expedient for the benefit of all or any of the persons actually or
prospectively interested under this Settlement and may exercise (or refrain from
exercising) any power or discretion for the benefit of any one or more of them
without being obliged to consider the interests of the others or other

) Subject to the previous sub-clause every discretion vested in the Trustees shall be
absolute and uncontrotled and every power vested in them shall be exercisable at their

absclute and uncontrolled discretion and the Trustees shall have the same discretion
in deciding whether or not to exercise any such power
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14, THE Trustees shall have power {notwithstanding any rule of law to the contrary) by deed or
deeds revocable during the Trust Period or irrevacable to delegate to any person the
execution or exercise of all or any truste powers and discretions hereby or by law conferred

on the Trustees

RESTRICTION AND RELEASE OF

POWERS

15.  THE Trustees shall have power at any time or times by deed or deeds revocable during the
Trust Period or irrevocable to release or to any extent restrict the future exercise of any
powers however conferred on them notwithstanding the fiduciary nature of any such powers
provided that the power conferred upon the Trustees by Clause 10 hereof shall pot be capable
of being rejeased or restricted unless at the date of any such release or restriction there are

at least two Beneficiaries

RESTRICTION ON EXERCISE OF POWERS

16.  DESPITE anything contained elsewhere in this Settlement no discretion or power conferred
by this deed on the Trustees or on any other person shall be exercisable after the expiration

of the Trust Period or in such a way as to infringe any rule against perpetuities or excessive
accumulations applicable to this deed

POWERS OF APPOINTMENT OF NEW OR ADDITIONAL TRUSTEES

17 (3

IF any Trustee whether original additional or substituted shall die or being a

corporation shall be dissolved or shall give notice of his or its desire to withdraw and
be discharged from the trusts of this deed under the provisions of sub-clause (b) of
this clause or shall refuse or become unfit to act then the persons specified in the
Seventh Schedule hersto in order of priority may by deed appoint one or more other
persons or corporations whether resident within or without Turks & Caicos Islands
but subject to any exclusions or provisions specified in the said Seventh Schedule to
be a trustee or trustees hereof in place of the trustes or trustees so deceased dissolved

desiring to withdraw and

be discharged refusing or becoming unfit to act

®) If any Trustee of this deed shall at any time desire to withdraw and be discharged
from the trusts hereof he or it may (subject to any exclusions or provisions specified
in the said Seventh Schedule) so do by nofice in writing signed by himself or in the
case of a corporate trustec by any of its officers given to the person having for the
time being power to appoint new or additional trustecs hereof and upon the posting
or personal delivery of such notice the trustee so doing shall cease to be & trustes
hereof to all intents and purposes except as to acts and deeds necessary for the proper

vesting of the Trust Fund
the case may require

in the continuing or new trustee or trustees or otherwise as

(c) The person for the time being having the power to appoint new trustees of this deed
shall (subject always to any exclusions specified in the said Seventh Schedule) have
power to appoint one or more other persons or corporations (whether resident within
or without the Turks & Caicos Islands) to be an additional trustee or trustees hereof

(d)  Acts and deeds done or executed for the proper vesting of the Trust Fund in new or
additional trustees shall be done and executed by the continuing or retiring Trustee
or Trustees at the expense of the income or capital of the Trust Fund PROVIDED
THAT an outgoing trustee who is liable for any taxes wherever they may be imposed
and of whatsoever nature shall not be bound to transfer the Trust Fund unless

FiS464, trumdoe. |
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reasonable security is provided for indemnifying such outgoing trustee against such

Hability

(e) Any new or additional trustee appointed under the provisions of this deed or bya
Court of competent jurisdiction shall have such powers rights and benefits as to
Temuneration or otherwise at or prior to his or its #ppointment as may be agreed in
writing (in case of a trustee appointed as provided above) between such new or
additional trustee appointed and the person or persons making such appointment or
(in the case of a trustee appointed by a Court) as the order appointing such trustee

may direct

) On every change in the trusteeship a memorandum shall be endorsed on or
permanently annexed to this deed stati g the names of the trustees for the time being
and shall be signed by the persons so named and any person dealing with the Trust
shall be entitled to rely upon such memorandum (ot the latest of such memoranda if
more than one) as sufficient evidence that the trustees named therein are the duly
constituted Trustees for the time being hereof

(8)  Any such appointment of new or additional trustees as is referred to above may atthe
discretion of the person for the time being having the power to appoint new trustees
hereof take effect forthwith or on such date a3 is specified in the instrument of
appointment or on the occurrence of such circumstances as are specified in the
instrument of appointment

(h)  Anytrustee for the time being ofthis Settlement being a corporation shall have power
to act by its proper officers

@ Bvery decision resolution or exercise of a power or discretion required to be or

capable of being made by

the Trustees shall'be validly made ifitis made by amajority

of the Trustees for the time being and any deed or instruction executed in pursuance
of any such decision resolution or exercise shall have binding legal effect (as if
executed by all Trustees) if it shall be executed by a majority in number of the
Trustees for the time being

INDEMNITY OF RETIRING TRUSTEE

18, IF atrustee ceases to be a Trustee hereof in accordance with the provisions of the preceding
clause such trustee shall be released from all claims demands actions proceedings and
accounts of any kind on the part of any person (whether in existence or not) actually or
prospectively interested under this Settlement for or in respect of the Trust Fund or the
income of the Trust Fund or the trusts of this Settlement or any act or thing done or omitted
in execution or purported execution of such trusts other than and except only actions:-

(1)  arising from any fraud or fraudulent breach of trust in which such trustee or (in the
case of a corporate trustee) any of its officers was a party or privy;

(2} to recover from such trustee trust property or the proceeds of trust property in the
possession of such trustee or previously received by such trustee (or in the case of a

corporate trustee) any of

its officers and converted to his use

TRUSTEE & PROTECTOR INDEMNITY

19, IN the execution of the trusts and powers hereof no Trustee or Protector shall be liable for
any loss to the Trust Fund arising in consequence of the failure depreciation or loss of any
investments made in good faith or by reason of any mistake or omission made in good faith
or of any other matter or thing except wilful and individual fraud and wrongdoing on the part
of the trustee or protector who is sought to be made liable PROVIDED ALWAYS that thig
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limitation of liability on the patt of Trustees shall be restricted to the extent of the maximum
permissible such limitation under the laws of Turks & Caicos Islands for so long as that is the
Proper Law of the Settlement.

TRUSTEES' REMUNERATION

20. (@)  ANY Trustee or Protector for the time being hereof being a solicitor or other
individual engaged in any profession or business or any such person associated with
“such Trustee or Protector or in the case of a corporate trustee or protector associated
or beneficially interested or in any way connected shall be paid all usual professional
or other charges for services rendered by him or his firm in the execution ofthe trusts
and powers hereof whether in the ordinary course of his profession or business or not
and although not of a nature requiring the employment of a solicitor or other
professional person shall be entitled to reimbursement ofhis proper expenses and shall
be entitled to retain any commission which would or may become payable to him
notwithstanding that such commission is payable as a direct or indirect result of any
dealing with property which is or may become subject to the trusts of this deed

®) Any Trustee for the time being who shall be a company aunthorised to undertaks trust
business shall be entitled in addition to reimbursement of its proper expenses and
remuneration forits services in accordance with such company's published terms and
conditions for trust business in force from time to time

{¢)  No trustee hereof or director or other officer of any corporation which is a trustee
hereof shall be liable to account for any remuneration or other profit received by him
in consequence of his acting as or being appointed to be a director or other officer or
servant of any company even though his appointment was procured by an exercise by
him or by the Trustees of voting rights attached to securities in the Trust Fund or by
abstention from exetcising such voting rights '

(@  Any Trustee or any associate of a Trustee hereof who carries on the business of
banking may act as a banker for this Settlement on the same terms as those made with
an ordinary customer without being liable to account to the Trust Fund for any profits
carned thereby except for interest payable on any sums placed with such Trustee or

associate on an interest bearing account as an investment of any part of the Trust
Fund

THE PROTECTOR
2. (a)  Where there is a Protector for the time being any decision of the Trustees in relation
to the exercise of their powers listed in the Sixth Schedule shall be null and void
unless the Trustees shall first obtain the consent of the Protector
(b)  The Protector in his sole discretion and without giving reasons shall have power to
dismiss any Trustee by giving 14 (fourteen) days notice in writing to such Trustee and
to appoint in writing a replacement (wherever resident)
() The Protector may from time to time by writing appoint another person or persons
(wherever resident) to be an additional Trustee or Trustees
PROVISIONS AS TO EXCLUDED PERSONS
22.  SUBJECT only to Clause 20 hereof no Excluded Person shall be capable of taking any
benefit of any kind by virtue or in consequence of this Settlement and in particular but without
prejudice to the generality of the foregoing provisions of this Clause;-
(2) The Trust Fund and the income thereof shall henceforth be possessed and enjoyed to
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the entire exclusion of any such Excluded Person and of any benefit to him by
contract or otherwise

() No part of the capital or income of the Trust Fund shall be paid or lent or applied for
the benefit either directly or indirectly of any such Excluded Person in any manner or
in any circumstances whatsoever and

(¢)  No power or discretion hereby or by appointment made hereunder or by law
conferred upon the Trustees or any of them shall be capable of being exercised in such

manner that any such Excluded Person will or may become entitled either directly or
indirectly to any benefit in any manner or in any circumstances whatsoever
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THE FIRST SCHEDULE
THE REGULATIONS

GENERAL POWER

1.

SUBJECT always to any restrictions expressly contained in this Settlement the Trustees shall
have all powers of investment management sale exchange partition mortgage leasing
insurance protection improvement equipment dealing disposition lending and borrowing and
all other powers of an absolute beneficial owner of the Trust Fund and their powers shall not
be restricted by any principle of construction or rule or requirement of the Proper Law save
to the extent that such is obligatory but shall operate according to the widest generality of

which the foregoing words are capable notwithstanding that certain powers are hereinafier
more particularly set forth

POWERS OF INVESTMENT

2,

(8)  TRUST moneys may be invested or laid out in the purchase of (or at interest upon
the security of) such stocks funds shares securities or other investments or property
of whatsoever nature and wheresocver situate and whether producing income or not
or upon such personal credit with or without security as the Trustees shall in their
absolute discretion and without regard to any requirement as to diversification think
fitincluding the purchase erection and improvement of any property as aresidence for
any person or persons who be a Beneficiary hereunder and the purchase of chattels
for the use of such person or persons to the intent that the Trustses shall have the
same full and unrestricted powers of investing and transporting investments and laying
out moneys in all respects as if they were absolutely entitled thereto beneficially and
without regard to the requirements of the Proper Law (save to the extent that these
are obligatory) and in the professed exercise of this power the Trustees shall not be

liable for any loss to the Trust Fund or trust premises arising from any investment or
purchase made in good faith

(b)  Without prejudice to the generality of the proceeding paragraph hereof:-

@) The acquisition of any investment of a speculative nature shall be deemed to
be an authorised investment of trust moneys

(i)  The acquisition of any reversionary interest in property or any policy or
securities or other investments not producing income or in respect of which

no dividend interest or rent is payable shall be deemed to be an authorised
investment of trust moneys

(iii)  The acquisition of any limited interest in property or any annuity ot policy or
scourities or other investments being of a wasting nature shaill be deemed to
be an authorised investment of trust moneys

(iv)  The Trustees shall have power to make any such investment as is mentioned
in sub-paragraphs (if) and (iif) of this paragraph notwithstanding that the
making thereof may affect inter se the interests of the persons respectively
interested in capital and income hereunder

(V) TheTrustees shall have power to apply any moneys forming part of the capital
or income of the Trust Fund in the purchase or subscription of partly-paid
shares and shall have power to pay up shares at such times and in such manner
as they shall in their absolute discretion determine

(vi}  The Trustees shall have power pending the investment thereof for any period
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to place any moneys forming part of the Trust Fund on current or deposit
account with any bank or banks or any company or corporation conducting
the business of banking or accepting moneys on deposit in any part of the
world and may open and maintain banking accounts in their joint names or in
the name of any one of them or in the name of the Trust

(vii) The Trustees may invest the whole or any part of the capital or income of the
Trust Fund in effecting purchasing or otherwise acquiring and paying
premiums on any policy or policies of assurance upon the life or lives of any
person or persons whether such policies be the whole life or endowment or
policies to cover death within any term (howsoever short) or policies
restricted to death by accident and generally upon any terms and conditions
as the Trustees shall think fit and the Trustees shall have all the powers of an
absolute beneficial owner as respects any policy forming part of the Trust
Fund including the power to exercise any option afforded by such policy or
to sell or realise any such policy or to convert the same into a fully paid up
policy or into any other form of assurance

(viii) The Trustees shall have power to leave any assets subject to any of the trusts
of this Seftlement in the state of investment in which they may be from time
to time

(ix)  The Trustees shall have power at any time or times to sell or call in any
investments or property for the time being comprised in the Trust Fund or
transpose or convert the same into any other investments or property the
acquisition of which moneys subject hereto is hereby authorised

(x)  Tho Trustees shall have power at any time to form a company or companies
in any part of the world and may at their discretion transfer to that company
or companies all or any part of the capital or income of the Trust Fund
whether by way of subscription loan (at or free of interest and whether
secured or unsecured) or otherwise and the costs and expenses of forming
such a company shall be a charge on the Trust Fund

i TRUSTEES NOT BOUND TO INTERFERE IN BUSINESS OF COMPANY IN WHICH THE
i TRUST IS INTERESTED

3

3. THE Trustees shall not be bound or required to interfere in the management or conduct of
the business of any company wherever resident or incorporated in which the Trust shall be
interested although holding the whole or a majority of the shares carrying the control of the
company but so long as the Trustees shall have no notice of any act of dishonesty or
misappropriation of moneys on the part of the directors having the management of such
company the Trustees shall be at liberty to leave the conduct of its business (including the
payment or non-payment of dividends) wholly to such directors and no Beneficiary hereunder
shall be entitled to require the distribution of any dividend by any company wherever
incorporated or resident in which the Trust may be interested or require the Trustees to
exercise any powers they may have of compelling any such distribution

T R R S
=

=

POWER TO EMPLOY AGENTS

4, THE Trustees shall have power instead of acting personally to employ and pay at the expense
i of the income or capital of the Trust Fund any agent in any part of the world whether
i attorneys solicitors brokers banks trust companies or other agents whether associated or
1. connected in any way with the Trustees or not without being responsible for the default of any
,b agent if employed in good faith to transact any business or do any act required to be
i transacted or done in the execution of the trusts hereof including the receipt and payment of
” moneys and the execution of documents
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POWER TO EMPLOY INVESTMENT ADVISER

5. WITHOUT prefudice to the generality of the preceding regulation the Trusteeg may from

6. THE Trustees may permit any moneys bonds share certificates or other securities

POWER TO MAKE LOANS TO BENEFICIARIES

7. (a)

®

THE Trustees shail have power to lend the whole or any part of the Trust Fund to
any person who may for the time being be a Beneficiary under the trusts hereby
declared upon such terms as to repayment and interest or interest free and whether
with or without security as the Trustees may in their discretion think fit but so that no

loan shall be made on terms that repayment shall be postponed beyond the Trust
Period

To forgive or release any debt in whole or in part owing to the Trustees by any
Beneficiary whether during the life of any such Beneficiary or after his death

POWER TO BORROW MONEY

8. THE Trustees may at any time and from fime to time borrow money and if on the security
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-5

1304 FT00015

R AR T TR TR ST TR




Case: 11-56430 02/07/2013 ID: 8504473 DktEntry: 30-6  Page: 73 of 297

Case 8:10-cv-00479-RGK-FFM  Document 36—35 Filed 04/08/11 Page 67 of 72 Page ID
R #:206

liability and no purchaser lender or other person paying or advancing money on a sale
mortgage charge or other transaction purporting to be made by the Trustees under or for any
of the purposes of this Settlement shall be concerned fo see that the money is wanted or that

1o more.than is wanted is raised or otherwise as to the propriety of the transaction or the
application of the money

POWER TO PERMIT OCCUPATION OF PROPERTY BY BENEFICIARIES &
ENJOYMENT OF CHATTELS

9. THE. Trustees shall have power to permit any Beneficiary to reside in any dwelling-house
occupy any land or have the custody and use of any chattels which may for the time being be

- subject to the trusts hereof upon such conditions as to payment of rent rates taxes and other
expenses and outgoings and as to insurance repair and decoration and for such period and
generally upon such terms as the Trustees in their absolute discretion shall think £t

POWER TO PAY DUTIES AND TAXES

10.  IN the event of any probate succession cstate duty capital transfer tax or other duties fees or
taxes whatsoever becoming payable in the Turks & Caicos Islands or elsewhere in respect of
the Trust Fund or any part thereof in any circumstances whatsoever the Trustees shall have
power to pay all such duties fees or taxes out of the Trust Fund or the income thereof and
shall have entire discretion as to the time and manner in which the said duties fees or taxes
shall be paid and the Trustees may pay such duties fees or taxes notwithstanding that the same
shall not be recoverable from the Trustees or the Beneficiaries or other persons entitled
hereunder or that the payment shall not be to the advantage of any Beneficiary or other
person entitled hereunder

POWER TO APPORTION BETWEEN INCOME AND CAPITAL

11.  THE Trustees shall have power to treat as income or as capital any dividends rights interest
rents issues and profits derived from any property at any time constituting the whole or any
part of the Trust Fund and generally to determine what part of the receipts of the Trust is
income and what is capital whether or not such property is wasting hazardous or
unproductive or was purchased at a premium or discount and notwithstandin g the time when
such dividends rights interest rents issues or profits were accrued declared or paid to make
such reserves out of the income or capital as the Trustees deem proper for expenses taxes and
other liabilities of the Trust to pay from income or from capital or to apportion between
income and capital any expenses of making or changing investments including brokers'
commissions and charges and generally to determine what part of the expenses of the Trust
shall be charged to capital and what part to income andto ~ determine as between separate
funds and separate parts or shares the allocation of income gains profits losses and
distributions. Any decisions of the Trustees under this Regulation whether made in writing
or implied from their acts shall so far as the law may permit be conclusive and binding on the
Beneficiaries and all persons actually or prospectively interested under this Settlement

POWER TO APPROPRIATE

12. THE Trustees shall have power to appropriate the Trust Fund or any part thereof in such
manner and in accordance with such valuation as they think fit and without the consent of any
Beneficiary hereunder being required for any such appropriation

POWER TO ENGAGE IN TRADE

13, THE Trustees shall have power to engage in any trade or venture in the nature of trade
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whether solely or jointly with any other person and whether or not by way of partnership

under the jurisdiction of the Proper Law of the Settlement or elsewhere and make such

arrangements in connection therewith as they think fit and may delegate any exercise of this

power to any one or more of their number or to 2 company or partnership formed for this

purpose PROVIDED that the persons carrying on any trade or venture in the nature of trade
authorised by this Regulation shall have power to determine what are the distributable profits
thereof and so much of the distributable profits as accrue to the Trustees (and no more) shall
be income of the Trust Fund for the purposes of this Settlement. Any power vested in the
Trustees under this Settlement shall (where applicable) extend to any arrangements in
connection with any such power or partnership as aforesaid and in particular but without
prejudice to the generality of the foregoing the Trustees powers of borrowing and charging
shall extend to any borrowing arrangements made in connection with such venture or
partnership as aforesaid and whether made severally or jointly with others or with unequal
Liability

POWER TO TAKE COUNSEL'S OPINION

14.

THE Trustees shall have power to take the opinion of legal counsel locally or where
necessary or appropriate elsewhere conceming any difference arising under this Settlement
or any matter in any way relating to this Settlement or to their duties or powers in connection
with the trusts hereof and to the extent that the Trustees act in accordance with the opinion
of such Counsel the Trustees shall not be liable for any loss to the Trust Fund which may arise
by or from so acting

POWER TO GUARANTEE DEBTS

15.

THE Trustees shall have power at any time at their absolute discretion and on such terms as
they deem fit to appropriate or to apply the capital or income of the Trust Fund or any part
thereof in securing the payment of money owed by any Beneficiary or any company or the
performance of any obligations of any Beneficiary or any company and to give any guarantee
or to become surety for any Beneficiary or any company and for these purposes to mortgage
or charge any investments or property for the time being forming part of the Trust Fund or
to deposit or transfer any such investments or property with or to any person firm or company
by way of security

POWER TO GIVE RECEIPTS

16.

THE Trustees shall have power to give receipts for any money securities or other property
or effects and so that any receipt so given shall be a sufficient discharge to the person paying
transferring or delivering the same and shall effectively exonerate him from seeing to the
application thereof or being answerable for any loss or misapplication thereof

POWER TO EFFECT COMPROMISES

17.  THE Trustees shall have power to:-
{(a) Accept any property whether movable or immovable before the time at which it is
transferable or payable
(b)  Pay or allow any debt or claim on any evidence which they may think sufficient
{© Accept any composition or any security movable or immovable for any debt or any
property due to or claimed by the Trustees
(dy  Allow any time for payment of any debt
FiS464 truxidoc. § -17-
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(¢)  Compromise compound abandon submit to arbitration or otherwise settle any debt
account claim or thing relating to the Trust Fund without being liable for any loss to
the Trust Fund thereby occurring

POWER TO INSURE TRUST PROPERTY

18.  THE Trustees shall have power to insure against any loss or damage from any peril any
property for the time being forming part of the Trust Fund for any amount and to pay the
premium payable in respect thereof out of the Trust Fund or the income thereof

POWER TO GIVE INDEMNITIES

19.  THE Trustees shallhave power to enter into indemnity in favour of any former trustee or any
other person in respect of any estate duty tax or fiscal imposition or other liability of any
nature prospectively payable in respect of the Trust Fund or otherwise in connection with this
Settlement and to charge or deposit the whole or any part of the Trust Fund as security for
such indemnity in such manner in all respects as they shall think fit

POWER TO HAVE ACCOUNTS AUDITED

20.  THE Trustees shall have power from time to time and at such intervals as they shall in their
sole discretion think fit to cause the accounts kept by them hereunder to be examined or
audited by such person or persons as they shall designate and to pay the costs of such
examination or audit out of the capital or income of the Trust Fund

i POWER TO KEEP TRUST PROPERTY OUTSIDE THE JURISDICTION

21.  THE Trustees shall have power to keep the whole or any part of the trust property within or
without the jurisdiction of the Proper Law of the Settlement

o POWERS IN RELATION TO LAND
i

i 22. WHERE the Trust Fund for the time being includes any real or immavable property (in this
b paragraph referred to as "the Land") the Trustees shall have all the powers of an absolute
I beneficial owner in respect thereof and in particular but without prejudice to the generality
i of the foregoing:-

, (@)  The Trustees shall not be bound to see nor be lable or accountable for omitting or
‘ neglecting to see to the repair or insurance of any buildings on the Land or to the
i payment of any outgoings in respect thereof but may repair and insure any such
I buildings in such manner and to such extent as they shall think fit and pay out of the
}{v capital or income of the Trust Fund the costs of all such repairs and of effecting and
b keeping up any such insurance and any such outgoings as aforesaid in priority to any
it other trusts affecting the same capital or income

| (b)  The Trustees may from time to time expend capital money comprised in the Trust
Fund in erecting demolishing and rebuilding and making alterations and improvements
to any buildings on the Land or any part thereof to such extent and in such manner as
‘{, they shall think fit and any certificate in writing of any architect or surveyor employed
'I‘ : by the Trustees to the effect that any work specified in such certificate is or includes

an alteration or an improvement to any such building shall be conclusive as between
ff : the Trustees and all persons interested hereunder that any capital money expended on
it such work was properly so expended in exercise of this power
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(c)  Inthemanagementoradministration of the Land the Trustees may if they shallin their
opinion consider it expedient effect or concur in effecting any sale lease mortgage
charge release purchase investment acquisition expenditure or other disposition
contractor transaction whatever not otherwise authorised which a person beneficially
entitled would have had power to effect or concur in effecting to the intent that the
Trustees shall in relation to the Land have all the powers of a beneficial owner

POWER TO EXERCISE VOTING RIGHTS

23.  (a) THE Trustees may at their absolute discretion consent to any scheme or the
amalgamation or reconstruction of any company the shares stock or securities of
which form part of the Trust Fund or any other scheme relating to such company

(d)  The Trustees may exercise all voting rights appertaining to any investment from time
i to time or for the time being forming part of the Trust Fund in as full free and absolute
i manner as if they were absolute owners of such investments

(¢)  Provided that in the exercise of the powers conferred on them by this clause the

Trustees shall not incur any liability or responsibility by reason of any error of law or
: mistake of fact or any matter or thing done or approval voted or given or withheld by
4 the Trustees

(@)  Inthis Clause the expression "voting rights" shall include not only a vote at ameeting
but any consent to or approval of any agreement scheme or resolution or any
alteration or abandonment of any rights attaching to any security and the right to
requisition or join in a requisition to convene any meeting or to give notice of any
resolution or t6 circulate any statement

O e S
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THE SECOND SCHEDULE
(Initial Property)

US8§1.00 (One United States Dollar)

THE THIRD SCHEDULE
(tbe Beneficiaries)

(i)  Joseph Raymond Francis of @ifif§everly Boulevard, SNl Beverly Hills, CA 90048,
born G

(i)  Raymond J. Francis, of&mcrald Bay Drive, Laguna Beach, Califoria, bom.
L]
(iti)  Maria E. Francis of @) Emerald Bay Drive, Laguna Beach, California, born (.

(iv)  Any children of the Settlor and their remoter issue born within the Trust Period.

) Oklahoma Film Holding Corporation, 7666 Bast 61* St., Suite 240, Tulsa, Oklahoma 74133,

THE FOURTH SCHEDULE
(Excluded Persons)
i) Any Trustee or Trustees from time to time

(i)  Any person for the time being insolvent or whose assets are under threat of sequestration by
a creditor or otherwise

(iii)  Any person acting on behalf of a creditor of a Beneficiary or of the Settlor

THE FIFTH SCHEDULE
(the Protector)

@ The first Protector shall be PITTSFORD LTD. of Craigmuir Chambers, POB 71, Road
Town, British Virgin Islands, British West Indies.

(i)  The Protector for the time being may appoint one or more persons to be the protector for
such period as the Protector shall specify. All the powers of the Protector (including this
power of appointment) shall be vested in the new Protector for that period accordingly. The
appointment may be made by will or by deed (revocable or irrevocable)

(iii)  If at any time there shall be no Protector able or willing to act, the Trustees shall appoint a
new Protector and the power to add beneficiaries to the Trust shall lapse

PiS464 rustdoc. | -20-
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THE SIXTH SCHEDULE
(Actions of Trustees requiring the Protector's Consent)

Upon 2 Protector being appointed or continuing in his appointment, the Trustees exercise of their

powers under clauses{mXii), 2 (c), 4(a), 4(d), 4(e), 5, 8, 9, 10, 11, 15 and any disposition of the
Trust Fund the value of which exceeds US $10,000.00

THE SEVENTH SCHEDULE

{Person with Power to Appoint or Remove Trustees)
@) The Protector

(1) The Trustees for the time being or the personal representatives or liquidator of the survivor
thereof

IN WITNESS WHEREOF the parties hereto have executed this Settlement the day month
and year first written

SIGNED and DELIVERED by
the Settlor in the presence of: y
JOSEFH RAYMOND FRANCIS

Qoo

SIGNED and DELIVERED by /

the Trustees in the presence of:
DIRECTOR /

DIRECTOR/SECRETARY /

Fis464. ruatdoc. | -21-
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MEMORANDUM OF ASSOCIATION
and

ARTICLES OF ASSOCIATION

of

ISLAND FILMS LTD.

Town Centre Mall CARIBBEAN
P.0. Box 127 s e
Leeward Highway MANAGEMENT Tel: (809) 946-4732
Providenciales ' SERVICES Fax: (809) 946-4734
misick@teiway.tc
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THE COMPANIES ORDINANCE
COMPANY LIMITED BY SHARES

Memorandum of Association No.ﬁ.vgfof;i/#t RECORDED

REG)
N )

elD

IN THE

m%%

St

wof (SIGNED) .. ;
REGISTRAR OF COMPANIES
TURKS AND CAICOS ISLANDS
ISLAND FILMS LTD.

The name of the Company ISLAND FILMS LTD.

The registered office of the Company will be situate at P.O. Box 127, Town Centre Mall, Providenciales,
Turks and Caicos Islands , British West Indjes

The Company shall have power and authority to carry on any lawful business
THE LIABILITY of the Members is limited

THE CAPITAL of the Company is US$5,000.00 divided into 5,000 ordinary shares of US$1.00 each.

Provided always that the Company shall have power to increase or reduce such capital, and to issue any part of
its capital, original or increased with or without any preference, priority or special privilege, or subject to any
postponement of rights, or to any conditions or restrictions; and so that, unless the conditions of issue shall

otherwise expressly declare, every issue of shares, whether declared to be preference or otherwise, shall be
subject to the power hereinbefore contained

We, Southaven Limited, a company incorporated in the Turks and Caicos Islands with its registered office at Town
Centre Mall, Providenciales, Turks and Caicos Islands are desirous of forming a company pursuant to the provisions of

the Companies Ordinance 1981, and of this Memorandum of Association, and we agres to take One share in the capital
of the said company,

Dated this 1 April, 1999

For and on behalf of SO LIMITED WITNESS to the above Signature:
Claytof-BeB&en— Valerie Caley A
Director Providenciales

Secretary

IFO0002
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THE COMPANIES ORDINANCE
COMPANY LIMITED BY SHARES
Articles of Association

ISLAND FILMS LTD.

PRELIMINARY

I The regulations in Table “A” and “B” in the Sccond
Schedule to the Compavies Ordinance shall not apply to the
Company except in 3o far as they are repeated or contained in
these Articles

INTERPRETATION

2 In these Articles if not incongistent with the subject or
context: .

"The Law* means the Companies Ordinance 1981

‘Where any provision of the Law is referred to, the reference
is to that provision as modificd by any law for the time being in
force

Expressions defined in the Law or any statutory modification
thereof in force at the date at which thess Articles become
binding on the Company, shall have the meanings so defined

SHARES

3 Subject to the provisions, if any, in that behalf of the Memo-
randum of Association and the Law without prejudice to any
special rights previously conferred on the holders of existing
shares, any share may be issued with such preferred, deferred or
other special rights, or such restrictions, whether in regard to
dividend, voting, retum of sharc capital or otherwise, as the
Company may from time 1o time by special resolution deter-
mine, and any shares may, with the sanction of & special
resolution, be issued on the terms that they are, or at the option
of the Company are liable, to be redeemed

4 If at any time the share capital is divided into different
classes of shares the rights attached to any class (unless
otheswise provided by the terms of issuc of the shares of that
class) may be varied with the consent in writing of the holders
of three fourths of the issued shares of that class, or with the
sanction of a special resolution passed st a separate general
mesting of the holders of the shares of the class. To every such
separate genera! meoting the provisions of these Articles relating
to gencral meetings shall spply, but so that the neceasary
quorum shall be two persons at least holding or representing by
proxy one third of the issued shares of the class (but so that if at
any adjourned meeting of such holder a quorum as above
defined is not present, those members who are present shall be a
quorum) and that sny holder of shares of the olass present in
perzon or by proxy may demand a poll and, on a poll, shall have
one vots for each share of the class of which he is the holder

ID: 8504473
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5 The rights conferred upon tho holders of the shares of any
class issued with preferred or other rights shall unless otherwise
expressly provided by the terms of issue of the shares of that
class, be deemed not 10 be varied by the creation or issue of
further shares ranking pari passu therewith

6 Except as required by law, no person shall be recognised by
the Company as holding any share upon any trust, and the
Company shall not be bound by or be compelled in any way to
recognise (cven when having notice thereof) any equitable,
contingent, future or partial interest in any share or any interest
in any fractional part of a share (except only as by these Articles
or by law otherwise provided or under any order of a court of
competent jurisdiction) any other rights in respect of any share
except an absolute right to the entirety thereof in the registered
holder

7  Subject 1o the provisions of these Articles relating to new
shares, the shares shall be at the disposal of the Directors, and
they may (subject to the provisions of the Law) allot, grant
options over, or otherwise dispose of them to such persons, on
such terms and conditions, and at such times as they think fit,
but so that no share shall be issued at a discount, except in
accordance with the provisions of the Law, and so that in the
case of shares offered to the public for subscription the amount
payable on application on each share shall not be less than § per
cent of the nominal amount of the share

8 Every person whose name is entered in the register of
members, shall without payment, be entitled to a certificate
under the Seal of the Company specifying the share or shares
held by him and the amount paid up thereon, provided that in
respect of share or shares held jointy by several persons the
Company shall not be bound to issue more than one certificate,
and delivery of a certificate for a share to one of several joint
holders shall be sufficient delivery 1o all

9 If a share certificate is defaced, lost or destroyed it may be
renowed on payment of such administrative fee, if any, and on
such terms, if any, as to evidence and indemnity, as the
Directors think fit

LIEN

10 The Company shall have a first and paramount lien on
every share (not being & fully paid share) for all moneys
(whether presently payable or not) called or payable at a fixed
time in respect of that share, and the Company shall also have
lien on all shares (other than fully paid up shares) standing
registered in the name of a single person for all moncys
presently payable by him or his estate to the Company, but the
Directors may at any time declare any share to be wholly or in
part exempt from the provisions of this Article, The Company’s

1314
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lien, if any, on & share shall extend to all dividends paysble
thereon

11 The Company may sell, in such manner as the Directors
think fit, any shares on which the Company has a lien, but no
sale shall be made unless some sum in respect of which the lien
exists is presently paysble nor until the expiration of fouricen
days afier & notice in writing, stating and demanding psyment of
such part of the amount in respect of which the lien exists as is
presently payable, has been given to the registered holder for the
time being of the share, or the persons entitled thereto by reason
of his death or banksuptey

12 Por giving effect to any such sale the Directors may auth-
oriss some person (o transfer the shares sold to the purchaser
thereof. The purchaser shall be registered as the holder of the
shares comprised in any such transfer and he shall not be bound
to see to the application of the purchase money, nor shall his
title to the shares be affected by any imegularity or invalidity in
reference o the sale

13 The proceeds of the sale shall be received by the Company
and zpplied in payment of such past of the amount in respect of
which the lien exists as is presently payable, and the residue
shall (subject to a like lien for sums not presently payable as
oxisted upon the shares prior to the sale) be peid to the person
entitled to the shares at the date of the sale

CALL ON SHARES

14 The Directors may from time to time make calls upon the
members in respect of any monecys unpaid on their shares
(whether on account of the nominal value of the shares or by
way of premium) and not by the conditions of allotment thercof
made payable at fixed times, provided that no call shall exceed
one-fourth of the nominal value of the share or be payable at
less than ane month from the date fixed for the payment of the
last preceding call, and each member shall (subject to receiving

t least fourteen days’ notice specifying the time or times and
place of payment) pay to this Company at the tims or times and
place so specified the amount called on his shares. A call may
be revoked or postponed as the Directors may determine

15 A call shall be deemed to have been made at the time when
the resolution of the Directors authorising the call was passed
and may be required to b paid by instalments

16  The joint holders of & share shall be jointly and severally
liable to pay all calls in respect thereof

17 Ifa sum called in respect of a shere is not paid before or on
tho day appointed for payment thereof, the person from which
the sum is due shall pay interest on the sum from the day
appointed for payment thereof to the time of actual payment at
such rate not exceeding 6 per cent per annum as the Directors
may determine, but the Directors shall be at liberty, to waive
payment of such interest wholly or in part

18  Any sum which by the terms of issue of a share becomes
payable on allotment or at any fixed date, whether on account of
the nominal value of the share or by way of premiums, shall for
the purposes of these Articles be deemed to be 8 call duly made
and payable on the date on which by the terms of issue the same
become payable, and in case of non-payment all the relevant

provisions of these Articles as to payment of intcrest and
expenses, forfeiture or otherwise shall apply as if such surm had
become payable by virtue of a call duly made and notified

19 The provisions of thesc Articles as 1o the liability of joint
holders and as to payment of interest shall apply in the case of
non-paymert of any sum, which, by the terms of issue of &
share, becomes payeble at a fixed time, whether on account of
the share, or by way of premium as if the same had become
puyable by virtue of a call duly msde and notified

20 The Directors may make arrangements on the issue of
shares for a difference between the holders in the amount of call
to be paid and in the times of payment

21 The Directors may, if they think fit, receive from any
member willing to advance the same all or any part of the
moneys uncalled and unpaid upon any shares held by him; and
upon all or any of the moneys so advanced may (until the same
would, but for such advance, bocome presently payable) pay
interest at such rate (not exceeding without the sanction of the
Company in general meeting, six per cent) as may be agreed
upon between the mermnber paying the sum in advance and the
Directors

TRANSFER AND TRANSMISSION OF SHARES

22 The instrument of transfor of any share shall be executed
by or on behalf of the transferor and transferee, and the
transferor shall be deemed o remain a holder of the share untl
the name of the transferee is entered in the register of membess
in respect thereof.  Provided that the Directors may waive
execution by the transferce of the instrument of transfer but shall
as soon as possible thereafier inform the transferee of such
waiver of execution

23 Subject to such of the restrictions of these Articles (if any)
as may be applicable shares shall be transferred by instrument in
writing in any usual or common form approved by the Directors:

24 The Directors, may in thelr absolute discretion and without
assigning any reason therefor, decline to register any transfer of
any share, whether or not it is a fully paid share. The
registration of transfers may be suspended at such times and for
such periods as the Directors may from time to time determine,
provided always that such registration shall not be suspended for
more than thirty days in any year

The Directors may decline to recognise any instrument of
transfer unless the instrument of transfer is accompanicd by the
Cestificate of the Shares to which it relates, and such other
evidence a3 the Directors may reasonably require to show the
right of the Transferor to make the transfer

If the Directors refuse to register a transfer of any shares,
they shall within two months after the date on which the
transfer was lodged with the Company send to the Transferee
notice of the refusal

25 The legal personal representative of & deceased sole holder
of a share shall be the only person recognised by the Company
as having any title to the share. In the cass of 2 share registerad
in the names of two or more holders, the survivors or survivor,
or the legal personal representatives of the deceased shareholder
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shall be the only persons recognised by the Company as having
any title to the share

26 Any person becoming entitled to a share in consequence of
the death or bankruptcy of & member shall upon such evidence
bdngproducedasmyfmmtimcmﬁmcbcpwpeﬂquuind
bylheDirecton,hwethcrighteidxertobewgistuadua
moember in respect of the share or, instead of being registered
himself, to make such transfer of the share as the deceased or
bankrupt person could have made; but the Directors shall, in
cither case, have the same right to decline or suspend registra-
tion as they would have had in the case of & transfer of the share
by the deceased or bankrupt person before the death or

bankruptcy

27 A person becoming entitied to a share by reason of the
death or bankruptcy of the holder shall be entitled to the same
dividends and other sdvantages 1o which he would be entitled if
he were the registered holder, of the share, except that he shall
not, befors being registered as & member in respect of the share
be entitled in respect of it to exercise any right conferred by
membership in relation to meetings of the Company. Provided
always that the Directors may at any time give notice requiring
any such person to elect either to be registered himself or to
transfer the share, and if the notice is not complied with within
ninety days the Directors may thereafler withhold payment of all
dividends or other moneys payable in respect of the share unti]
the requirements of the notice have been complied with

FORFEITURE OF SHARES

28 If a member fails to pay any call or instalment of a call on
the day appointed for payment thereof, the Directors may, at any
time thereafler during such time as any part of such call or
instalment remains unpaid serve a notice on him requiring
payment of so much of the call or instalment as is unpaid,
together with any interest which may have accrued

29  The notice shall name a further day (not earlier than the
expiration of fourteen days from the date of the notice) on or
befors which the payment required by the notice is 1o be made,
and shall state that in the event of non-payment at or before the
time appointed the shares in respect of which the call was made
will be liable to be forfeited

30 If the requirements of any such notice as aforesaid are not
complied with, any shere in respect of which the notice has been
given, may at any time thereafier before the payment required
by the notice has been made, be forfeited by a resolution of the
Directors to that effect

31 A forfeited share may be sold or otherwise disposed of on
such terms and in such manner as the Directors think fit, and at
any time before a sale or disposition the forfeiture may be
cancelled on such terms as the Directors think fit

32 A person whose shares have been forfeited shall cease to be
a member in respect of the forfeited shares, but shall,
notwithstanding, remain lisble to pay the Company all moneys
which st the date of forfeiture were pryable by him to the
Company in respect of the shares, but his liability shall cease if
and when the Company receives payment in full of the nominal
amount of the shares

33 A voluntary declaration in writing that the declarant is a
Director or the Secretary of the Company and that & share in the
Cornpany has been duly forfeitsd on u date stated in the
declaration shall be conclusive evidence of the facts therein
stated a5 against all persons claiming to be entitled to the share.

The Company may receive the consideration, if any, given for
the share in favour of the person to whor the share is sold or
disposed of and he shall thereupon be registered as the holder of
the share, and shall not be bound o see to the application of the
purchase money, if any, nor shall his title to the share be
affected by any irregularity or invalidity in the proceedings in
reference 1o the forfeiture, sale or disposal of the shares

34  The provisions of these Articles s to forfeiture shall apply
in the case of non-payment of any sum which by the terms of
issue of a ghare, becomes payable at » fixed time, whether on
ccount of the amount of the share, or by wey of premium, as if
the same had been payable by virtue of a calf duly made and
notifled

CONVERSION OF SHARES INTO STOCK

35 The Company may by special resolution convert any peid-
up shares into stock, and reconvert any stock into paid-up shares
of any denomination

36  The holders of stock may transfer the same, or any part
thereof in the same manner, and subject 1o the same Articles as
and subject to which the shares from which the stock arosc
might prior to conversion have been transferred, or as near
thereto as circumstances admit; but the Dirsctors may from time
o ime fix the minimum amount of stock transferable and
restrict or forbid the transfer of fractions of that minimum but
the minimum shall not exceed the nominal amount of the share
from which the stock arose

37 The holders of stock shall, according to the amount of the
stock held by them, have the same rights, privileges and
advantages as regards dividends, voting at meetings of the
Company and other matters as if they held the shares from
which the stock arose, but no guch privilege or advantage
(except participation in the dividends and profits of the
Company) shall be conforred by any such aliquot part of stock
as would not, if existing shares, have conferred that privilege or
advantage

38 Such of the Atticles of the Company as are applicable to
paid-up shares shall apply to stock, and the words “share* and
“sharcholder” therein shall include "stock” and “stockholder”

ALTERATION OF CAPITAL

39 The Company may from time to time by special resolution
incresse the share capital by such sum, to be divided into shares
of such amount, as the resolution shall prescribe

40 Subject to any direction to the contrary thal may be given
by the Company in genersl mecting, all new shares shall,
befora issue, be offered (o such persons as at the date of the
offer are entitled to receive notices from the Company of
general mectings in proportion, as nearly as the circumstances
admit, 1o the amount of the existing shares to which they are
entitled. The offer shall be made by notice specifying the
number of shares offered, and limiting s time within which the
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offer if not accepted, will be desmed to be declined, and after
the expiration of that time, or on the receipt of an intimation
from the person to whom the offer is made that he declines to
accept the shares offered, the Directors may dispose of those
shares in such manner as they think most beneficial to the
Comparny. The Directors may likewise so dispose of any new
shares which (by reason of the ratio which the new shares bear
to shares held by persons entitled to an offer of new shares)
cannot, in the opinion of the Directors, be conveniently offered
under this Article

41 The new shares shall be subject to the same provisions with
reference to the payment of calls, lien, transfer, transmission,
forfeiture and otherwise as the shares in the original share
capital

42  The Company may by ordinary resolution:

(z) consolidate and divide all or any of its share capital
into shares of larger amount than its existing shares

() sub-divide its existing chares, or any of them, into
shares of smaller smount than is fixed by the
Memorandum of Association, subject nevertheless to
the provisions of section 12 of the Law

(c)  cancel any shares which, at the date of the passing of
the resolution, have not been taken or agreed to be
taken by sny person

43 The Company may by special resolution reduce its share
capital and any capital redemption reserve fund or share
premium account in any manner and with, and subject 10, any
incident authorised and consent required by the Law

ANNUAL GENERAL MEETINGS

44 The Company, may determine by ordinary resolution (and
shall so determine if the Company is subject to the provisions of
Section 56 of the Law) 1o hold a general meeting once in every
calendar year at such ﬁmemdplmumybemolvedbythc
Company in general meeting, or in default, at such time and
place as the Directors may determinie or in default at such time
in the third month following that in which the anniversary of the
Company's incorporation occurs, and at such place as the
Directors shall appoint. In default of a general meeting being 30
held, a general meeting shall be held in the month next
following and may be convened by any two members in the
same manner as nearly as possible as that in which meetings ars
to be convened by the Directors. The above-mentionsd general
meetings shall be called ordinary general meetings; all other
genoral meetings shall be called extraordinary general meetings

GENERAL MEETINGS

45 The Directors, may whenever they think fit, convene an
extraordinary general meeting and shall, upon the requisition in
writing of ons or more members holding in the aggregate not
tess than one-tonth of such paid-up capital of the Company as at
the date of the requisition carries the right of voting at generul
meetings, convene an extraordinary general mesting. Any such
requisition shall express the object of the meeting proposed to
be called, and shall be loft al the registered office of the
Company. If the Directors do not proceed to convene a goneral

S

meeting  within twenty-one days from the date of such
requisition being left as sforesaid, the requisitionists or any or
either of them or any other member or members holding in the
aggregate not less than one-tenth of such paid-up capital of the
Company as st the date of the requisition carries the right of
voting at generul meeting, may convene an sxtrzordinary
general meeting to be held at the registered office of the
Company or at some convenient place within the Turks and
Caicos Islands at such time, subject to the Company's Articles as
to notice, as the persons convening the meeting fix

46 Subject to the provisions of Section 58 of the Law relating
to special resolutions, fourteen days' notice at the lesst
(exclusive of the day for which the notice is given) specifying
the place, the day and ths hour of meeting and, in case of special
business, the goneral nature of that business shall be given in
manner hereinafter provided, or in such other manner (if any) as
may be prescribed by the Compeny in general meetings, to such
persons as are, urder the Articles of the Company, entitled to re-
ceive such notices from the Company; but with the consent of
all the members entitled to receive notice of some particolar
mesting, that meeting may be convened by such shorter notice
and in such manner as those members think fit

47 The accidental omission to give notice of a meeting 1o, or
the non-receipt of a noticc of 2 meeting by any member entitled
to recelve notice shall not invalidate the proceedings at any
meeting

PROCEEDINGS AT GENERAL MEETINGS
48  All business shall be deemed special that is transacted at sn

extraordinary general meeting, and all that is transacted at an
ordinary general meating, with the exception of sanctioning a

* dividend, the consideration of the accounts, balances sheets, and

the ordinary report of the Directors and auditors, the election of
Directors and other Officers in place of those retiring and the
fixing of the remuneration of the auditors

49 No business shall be transacted at any general meeting
unless a quorum of members is present at the time when the
meeting proceeds to business; save as herein otherwise
provided, two members present in person or by proxy shall be 3
quorum provided that where there is only one member of the
Company one member shall constitute » quorum and further
provided that where only one member is present in person and
that member holds a proxy or proxies for another or others such
member cannot be a quorum on his own

50 If within half an hour from the time appointed for the
meeting, 1 quorum is not present, the meeting, if convened upon
the requisition of members, shall be dissolved; in any other case
it shall stand adjourned to the same day in the next week, &t the
same time and place, and if at the adjourned mesting a quorum
is not present within half an hour from the time appointed for
the mecting the members present shall be a quorum

51 The Chairman, if any, of the Board of Dircclors shall
preside as Chairman at every gencral meeting of the Company.
If there is no such Chairman, or if at any meeting he is not
present within fifteen minutes after the time appointed for
holding the meeting or is unwilling to act as Chairman the
members present shall choose one of their number to be
Chairman
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52 The Chairman may with the consent of any meoting at
which a quorum is present (and shall if so directed by the
meeting) adjoum the meeting from time to time and from place
to place, but no business shall be transscted st any adjourned
moeting other than the busiaess left unfinished at the meeting
from which the adjournment took place. When a meeting is
adjourned for ten days or more, notice of the sdjourned meeting
shall be given as in the case of an original meeting, Save as
aforesaid it shall not be necessary to give any notice of an
adjournment or of the business to be transacted at an sdjoumed
meeting

53 Alany general mecting a resolution put 1o the vote of the
meeting shall be decided on a show of hands, unless a poll is
(before or on the declaration of the result of the show of hands)
demanded by at least three members present in person or by
proxy entitled 1o vote or by one member or two members so
present and entitled, if that member or those two members
together hold not less than fifteen per cent of the paid-up capital
of the Company, and unless a poll is so demanded, a declaration
by the Chairman of the meeting thal a resolution has, on & show
of hands, been camied, or camied unanimously, or by a
particular majority, or lost, and an entry to that effect in the book
of the procecdings of the Company, shall be conclusive
evidence of the fact, withowt proof of the number or proportion
of the votes recorded in favour of or against, that resolution

54 ifapoll is duly demanded it shall be tzken in such manmer
as the Chairman of the mesting directs, and the result of the poll
shall be deemed to be the resolution of the meeting at which the
poll was demanded. A poll demanded on the election of a
Chaimrman or on a question of adjournment shall be taken
forthwith, A poll demanded on any other question shall be
taken at such time as the Chairman of the meeting directs and
sny business other than that upon which a poll has been
demanded may be proceeded with pending the taking of the
poll. The demand for a poll may be withdrawn

55  In the case of sn equality of votes, whether on a show of
hands or on a poll, the Chainnan of the mesting at which the
show of hands takes place or at which the poll is demanded shall
be entitled to » second or casting vote

YOTE OF MEMBERS

36 Subject to any rights of restriction for the time being
attached to any class or classes of shares, on a show of hands
cvery member present in person shall have one vots. On a poll
every member shall have one vote for each share of which he is
the holder. On a poll a member entitled to more than one vote
noed not, if he votes, use all his votes or cast all the votes he
uses in the same way

57  In the cass of joint holders the vote of the senior who
tenders a voto whether in person or by proxy, shall be accepted
to the cxclusion of the votes of the other joint holders; and for
this purpose seniority shall be determined by the order in which
the names stand in the register of members

58 A member of unsound mind, or in respect of whom an
order has been made by any court having jurisdiction in lunacy,
may vote, whether on a show of hands or on a poll, by his
comumittee, receiver, or other person in the nature of a

committee appointed by that court, and any such committee,
receiver or other person, may on a poll, vote by proxy

59 Subject to the Law, the Company in generzl meeting may
deterrnine (and may revoke, alter or amend such determination)
that no member shall be entitled 1o vote at any general mecting
unless all calls or other sums presently payable by him in respect
of shares in the Company have been paid

60 No objection shall be raised to the qualification of any
voter except at the meeting or adjourned meeting at which the
vote objected to is given or tendered, and every vote not
disaflowed at such meeting shall be valid for all purposes. Any
such objection made in duc time shall be referred 10 the
Chairman of the meeting, whose decision shall be final and
conclusive

61 On apoll votes may be given cither personally or by proxy

62 The instrument appointing a proxy shail be in writing under
the hand of the appointor or his Attomney duly authorised in
writing or, if the appointor is & corporation either under seal or
under the hand of an officer or Attomey duly authorised. A
proxy need not be a member of the Company

63  The instrument appointing a8 proxy and the Power of
Attomey or other authority (if any) under which it is signed, or a
notarially certified copy of that Power of authority shall be
deposited at the registered office of the Company or at such
other place as is specificd for that purpose in the notice
convening the meeting at such time (if any) as the notice may
specify before the time for holding the meeting or adjourned
meeting at which the person nared in the instrument proposed
to vote, and in default the instrument of proxy may, &t the option
of the Company not bs treated as valid. The instrument ap-
pointing a proxy shall be deemed to confer authority to demand
or join in demanding a poll

64 An instrument appointing a proxy may afford membess an
opportunity of voting for or against a resolution and may be in
any form approved by the Directors

65 A vote given in accordance with the terms of an instrument
of proxy shall be valid notwithstanding the previous death or
inganity of the principal or revocation of the proxy or of the
authority under which the proxy was executed, or the transfer of
the share in respect of which the proxy is given, provided that
no intimation in writing of such desth, insanity, revocation or
trangfer as aforesaid shall have been received by the Compsny at
the Registered Office before the commencement of the meeting
or adjourned meeting at which the proxy is used

RESOLUTIONS IN WRITING

66 Any resolution in writing signed by all the members for the
time being entitled to receive notice of and to attend and vote at
general meetings (or being corporations by their duly suthorised
representatives) shall be as valid and cffective as if the same hsd

been passed at a general meeting of the Company duly
convened and held
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' CORPORATIONS ACTING BY REPRESENTATIVES
AT MEETINGS

67  Any comoration which is a member of the Company may
by resolution of its Di 3 or other governing body authorise
such person as it thinks fit to act 85 its representative at sny
meeting of the company or of eny class of members of the
Company, and the person so authorised shall be entitled to
exercise the same powers on behalf of the corporstion which he
represents as that corporation could exercise if it were an
individual member of the Company

DIRECTORS AND OFFICERS

68 Unless otherwise determined by the Company in general
mesting the number of the Directors shall not be less than two or
more tun ten, and the names of the first Directors shall be
determined in writing by a majority of the subscribers of the
Memorandum of Association

69 At a general moeting the appointment of one or more
persons s Directors of the Company may be made by an
ordinary resolution

70  The remunerstion of the Directors shall from time to time
be detenmined by the Company in general meeting, The
Directors may also be paid all travelling, hotel and other
expenses properly incurred by them in connection with the
business of the Company. Any Director who serves on any
commitiee or who devotes special attention to the business of
the Company, or who otherwise performs services which in the
opinion of the Directors are outside the scope of the ordinary
duties of & Director, may be paid such extra remuneration by
way of salary, percentage of profits or otherwiss as the Directors
may determing '

71 The Directors on behalf of the Company may pay a gra-
tuity or pension of allowance on retirement to any Director who
has held any other salaried office or place of profit with the
Company or to his widow or dependents and may make
contributions to any fund and pay premiums for the purchase or
provision of any such gratuity, pension or allowance

72 A Director or Officer of the Company:

(8) may be or become a Director or other Officer of, or
otherwise interested in, any company promoted by
the Company or in which the Company may bs
interestod s shareholder or otherwise, and no such
Director or Officer shall be accountable to the
Company for any remuneration or other bemefits
received by him as a director or officer of, or from his
interest in, such other company

(&)  may hald any other office or place of profit under the
contpany (other than the office of auditor) in
conjunction with his office of Director or Officer for
such period and on such terms (as to remuncration
and otherwise) as the Directors may determine

(¢}  shall not be disqualified by his office from holding
any office or place of profit under the Company or
under any company in which the Company shal! be &
sharcholder or otherwise interested, or from

~—

contracting or dealing with the Company cither s
vendor, purchaser, or otherwise, nor shall any such
contract, or any contract or arrangement entered into
by way or on behalf of the Company in which any
Director or Officer shall be in any way interested, be
avoided, nor shall any Director or Cfficer be liable 1o
account fo the Company for any profit arising from
any such office or place of profit or realised by any
such contract or arrangement by reason only of such
Director or Officer holding that offics or of the
fiduciary relations thereby established, but it is
declered that the nature of his interest must be
disclosed by him at the meeting of the Directors after
the scquisition of his interest. A general notice that a
Director or Officer is a member of any specified firm
or company, and is to be regarded as interested in al}
transactions with that firm or company, shall be a
sufficient disclosure under this Article as regards
such Director or Officer and the said transactions, and
after such general notice it shall not be necessary for
such Director or Officer to give s special notice
relating to any particular transactions with that firm
or company

(d)  rnotwithstanding his interest, may be counted in the
quorum present at any meeting where at he or any other Director
or Officer is appointed to hold any such office or place of profit
under the Company or whereat the terms of any such appoint-
ment or arrengement other than his own appointment or the
arrangement of the terms thereof

(¢) may act by himself or his firm in a professiona) capacity
for the Company, and he or his firm shall be entitled 1o
rermuneration for professional services as if he were not @ Direc-
tor or Officer; providing that nothing herein contained shail
authorise a Director or Officer or his firm to act as auditor of the
Compeny

73 The share qualification for a Director may be fixed by the
Company in general meeting, and unless and until so fixed no
qualification shall be required

74 The Directors may entrust to and confer upon a Mansging
Director, President, Vice President, Manager, Secretary,
Assistant Secretary, Treasurer or eny other Officer any of the
powers exercisable by them upon such terms and conditions and
with such restrictions as they may think fit, and ecither
collaterally with or to the exclusion of their own powers, and
may from time to time revoke, withdraw, alter or vary all or any
of such powers

75 The Directors may from time to time appoint one or more
of their body to the offices of Managing Director, or any other
office on such terms and at such remuneration {whether by way
of salary or commission or participation in profits or partly in
onc way and parly in another) as they may think; but his
appointment shall be subject to determnination {pso facto if he
ceases from any cause to be Director, or if the Company in
general meeting resolves that his tenure of the office of
Managing Director or such other office be defermined

76 The Directors may appoint Presidents, Vice-Presidents,
Treasurers, Secrctary-Treasurers, Secretaries, Managers and
such other Officers for such term and at such remuneration and
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upon such conditions as they think fit; and any President, Vice-
President, Treasurer, Secretary-Treasurer, Secretary, Manager or
Officer o appointed may be removed by them

77 Any Director may in writing appoint any person, of whom
a majority of the Dirsciors do not object, 1o be his ahiernate 1o
act in his place at any meeting of the Directors st which he is
unable to be present. BEvery such alternate shall be entitled to
notice of meetings of the Directors and 1o attend and vote thereat
s 1 Director when the person appointing him is not personalty
present, and where he is a2 Director to have a separate vote on
behalf of the Director he is representing in addition to his own
vote, A Director may at any time in writing revoke the
appointment of un altemate appointed by him. Every such
alternate shall be an Officer of the Company and shall not be
decmed to be the agent of the Director appointing him. The
remuneration of such an alternate shall be payable out of the
remuneration payable to the Director appointing him, and the
proportion thereof shall be agreed between them. An altemate
need niot hold any share qualification

78 A Director may sppoint any person to act as his proxy at
meetings of the Directors. Such appointment must be made in
writing under the hand of the appointor, and may at any time be
tevoked in like manner, and may be genersl or for a specified
period, or for specified meetings, or for specified resolutions,
and may authorise and direct the appointee to be Chairman if the
appointor would, if present, be entitled to preside, and notice of
every such sppointment or revocation must be given to the
Company, and the appointee need not be a Director or member
of the Company, but he must fumnish the Company with his
address

POWERS AND DUTIES OF DIRECTORS

79 The business of the Company shall be managed by the
Directors, who may pay all expenses incurred in sciting up and
registering the Company and may exercise all such powers of
the Company as arc nof, by the Law or these Articles, required
to be exercised by the Company in general meeling, subject,
nevertheless, to any regulations of these Articles, to the
provisions of the Law, and to such regulations, being not
inconsistent with the aforesaid regulations or provisions, as may
be prescribed by the Company in general meeting; but no
regulstions made by the Company in genersl meeting shall
invalidate any prior act of the Directors which would have besn
valid if that regulation had not been mede

80 The Directors may exercise all the powers of the Com-
pany 1o borrow money and to mortgage or charge its undertak-
ing, property and uncalled capital, or any part thereof, and to
issus debentures, debenture stock, bonds and other securities
whether outright or as security for any debt, lability or
obligation of the Company or of any third party. Debentures,
debenture stock, bonds, or other securities may be made
assignable free from any equitics between the Company and the
persont to whom the same may be issued

81 The Directors may from time to time snd at any time by
Power of Attorney appoint ary company, firm or person or body
of persons, whether nominated directly or indirectly by the
Directors, to be the attorney or attorneys of the Company for
such purposes and with such powers, authorities and discretions
(not exceeding those vested in or exercisable by the Directors

"

under these Articles) and for such period and subject to such
conditions as they may think fit, and any such Power of
Attorney may contain such provisions for the protection and
convenience of persons dealing with any such atiorney as
the Directors may think fit end may slso suthorise any such
attomey to delegate all or any of the powers, authorities and
discretions vested in him

82 Al cheques, promissory notes, drafis, bills of exchange and
other negotiable instruments, and all receipts for money paid 1
the Company, shall be signed, drawn, accepted, indorsed, or
otherwise executed, as the case may be, in such manner as the
Directors shall from time to time by resolution determine

83  The Directors shall cause minutes to be made in books
provided for the purpose:

(x)  of all appaintments of Officers made by the Directors

()  of the names of the Directors present at each meeting
of the Directors and of any commitiee of the
Directors

(¢)  of all resolutions and proceedings at all meetings of
the Company, and of the Directors and of committess
of Directors

DISQUALIFICATION AND PROCEEDINGS OF
DIRECTORS

84 The office of Director shall be vacated, if the Director:

(a)  becomes bankrupt or makes any arrangement of
composition with his creditors generally; or

()  is found to be or becomes of unsound mind; or

(¢) resigns his office by notice in writing 1o the
Company; or

(d) if he is removed from office by a resolution of the
Company

85 The Directors may meet together either within or without
the Turks and Caicos Islands for the despatch of business,
adjourn, and otherwise regulate their meetings and proceedings,
as thoy think fit. Questions arising at any meeting shall be
decided by a majority of votes. In case of an cquality of votes
the Cheirman shall have a second or casting vote, A Director
may, and the Secretary on the requisition of a Director shall, at
any time summon a meeting of the Directors

86 The quorum necessary for the transaction of the business of
the Directors may be fixed by the Directors and unless so fixed
shall be one. For the purposes of this Article an altemate
appointed by 8 Director shall be counted in & quorum at a
meeting at which the Director appointing him is not present

87 A meeting of the Directors al which a quorum is present
shall be competent to exercise all or any of the authorities,
powers and discretions by or under the Articles of the Company
for the time being vested in or exercisable by the Directors
generally
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83 A resolution in writing signed by all the Directors for the
time being entitled to receive notice of a meeting including any
alternate Director if entitled shall be as valid and sffectua) as if it
had been passed at a meeting of the Directors duly convened
and held

89  The centinuing Directors or sole continuing Director may
act notwithstarding any vacancy in their body, but, if and so
long as their number is reduced below the number fixed by or
pursusnt to the Articles of the Company as the necessary
quorum of Dircctors or Director may act for the purpose of
increasing the number of Directors to that number, or of
summoning & general meeting of the Company, but for no other
purpose

90 The Directors may elect a Chairman of their meetings and
detenmine the period for which he is to hold office; but if no
such Chairman is elected, or if st any meeting the Chairman is
not present within five minutes after the time appointed for
holding the same the Directors present may choose ane of their
number to be Chairman of the meeting

91 The Directors may delegate any of their powers to com-
mittecs consisting of such member or members of their body as
they think fit; any committes 5o formed shall in the exercise of
the powers 50 delegated conform to any regulations that may bs
imposed on it by the Directors. Save as aforesaid the meeting
and proceedings of a committee consisting of more than one
member shall be governed by the provisions of these Articles
regulsting the proceedings and meetings of Directors

92 All acts done by any meeting of the Directors or of a
committee of Directors, or by any person acting as a Director,
shall, notwithstanding that it be afterwards discovered that there
was some defect in the appointment or continuance in office of
any such Director or person acting as aforesaid, or that they or
any of them were disqualified or had vacated office, or were not
entitled to vote, be as valid as if every such person had been
duly appointed or had duly coutinued on in office and was
qualified or had continued to be & Director and had been entitled
{0 bo 8 Director

TENURE OF OFFICE OF DIRECTORS

93 Tho Company in general meeting may determine the period
that the Directors or any of them may hold office and unless so
determined the Directors shall hold and continue in office
subject to these Asticles.

94 The Company in genersl meeting may from time to time
increase or reduce the number of Directors, and may also
determine in what rotation the increased or reduced number is to
go out of office and tho Company in gencral meeting may from
time to time and at any time and without prejudice to the
Directors powers to fill casua) vacancies and appoint additional
Directors xppoint sny person a Director and may determine the
period for which such person is to hold office

95 Any casual vacancy occurring in the Board of Directors
may be filled by the Directors, but the persons so chosen shall
bo subject to retirement at the same time as if he had become a
Director on the day on which the Director in whose place he is
appointed was last elected a Director

96 The Directors shall have power at any time, and from time
to time, 10 #ppoint a person as an additional Director who shall
retire from office st the next following ordinary gencral
meeting, but shall be eligible for election by the Company st
that meeting as an additional Director

97 The Company in gencral meeting may remove s Director
before the expiration of his period of office, and in general
meeting mdy sppoint a person in his stead. The person o
appointed shall be subject to retirement at the same time as if he
had become a Director on the day on which the Director in
whose place he is appointed was last elected a Director

THE SEAL

98 The Directors shall provide for the safe custody of the Seal,
which shall only be used by the authority of the Directors or of a
committee of the Directors authorised by the Directors i that
behalf, and every instrument to which the Seal shall be affixed
shall bo signed by a Director and shall be countersigned by the
Secretary or by a second Director or by some other person
appointed by the Directors for the purpose subject to the proviso
that no such countersignature shatl be required in respect of the
sealing of a share certificate of the Company issued pursuant to
& resolution of the Directors. The Scal may also be referred to
85 the Comumon Seal of the Company

99 The Company may exercise the powers conferred by
Section 82 of the Law with regard to having an official seal for
use abroad, and such powers shall be vested in the Directors,
Without prejudice to or limiting the generality of the foregoing
the Company may have for usc in such territories, countries,
districts or places not situate in the Turks and Caicos Islands ss
the Directors shall appoint sn official sesl which shall be a
facsimile of the Sexl of the Company and such facsimile shall
and such facsimile shall not be affixed to any instrument except
by the authority of a resolution of the Board of Directors, snd in
tho presence of such person or persons as the Directors shall for
this purpose appoint and such person or persons as aforesaid
shall sign every instrument to which the facsimile seal of the
Compmy is 5o affixed in their presence and such sffixing of the
facsimile seal and signing as aforesaid shall have the same mea-
ning and effect as if the Seal had been affixed in the presence of
and the instrument signed by two Directors or 8 Director and the
Secretury or such other person as the Directors may sppoint for
the purpose

DIVIDENDS AND RESERVES

100 Subject to law the Company in general meeting may
declare dividends, but no dividend shall exceed the amount
recommended by the Directors, The Directors may from time to
time pay to the members such interim dividends as appear to the
Directors to be justified by the profits of the Company. No divi-
dend shall be paid otherwise than out of profits

101 Subject to the rights of persons, if any, entitled o shares
with special rights as to dividend, al} dividends shali be declared
and paid sccording to the amounts peid or credited as paid on
the shares in respect whercof the dividend is paid, but no
amount paid or credited as peid on a share in advance of calls
shall be treated for the purposes of this Article as paid on the
share.  All dividends shall be apportioned and paid propor-
tonately 1o the amounts paid or credited as paid on the shares
during any portien or portions of the period in respect of
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which the dividend is paid; but if any share is kssued on terms
providing that it shall rank for dividend es from a particular date
such share shall renk for dividend accordingly ’

102 The Directors, may before recommending any dividend
sct aside out of the profits of the Company such sums as they
thinkpropernuruerveormewuwhichshaﬂ,uthe
discretion of the Directors, be applicable for meeting con-
tingencies or for equalising dividends, or for any other purpose
to which the profits of the Company may be properly applied,
and pending such application may, st the like discretion, cither
be employed in the business of the Company or be invested in
such investments (other than shares of the Company) as the
Directors may from time to time think fit. The Directors may
also without placing the ssme to reserve carry forward any
profits which they may think prudent not to divide

103 If several persons are registered as joint holders of any
share, any of them may give effectual receipts for any dividend
bomwomamoneyspayablconwinmpectofﬂwshm

104 With the sanction of a general meeting any dividend may
be paid wholly or in part by the distribution of specific assets
and in particular of paid-up shares or debentures of any other
company or in any one of more of such ways, Where any
difficulty erises in regard to such distribution, the Directors may
settle the same as they think expedient, and in pasticular may
issue fractional certificates and fix the value of distribution of
such specific assets or any part thereof and may determine that
cash payments shall be made to any members upon on the
footing of the value so fixed, in order to adjust the rights of al}
members, and may vest any such specific assets in trustees upon
trust for the members entitled 1o the dividend as may seem
expedient (o the Directors :

105 Any dividend, interest or other moniey payable in cash in
respect of shares may be paid by cheque or warrant sent through
the post dirscted to the registered address of the member or
person entitled thereto or in the case of joint holders to any one
of such joint holders at his registered address or to such person
and such address as the member or person entitled or such Jjoint
holders as the case may be, may direct. Bvery such cheque or
warrant shall be made paysble to the order of the person fo
whom it is sent or to the order of such other person as the
member or person entitled or such joint holders as the case may
be, may direct

106 No dividend shall besr interest against the Company. All
dividends unclaimed for one year afier having been declared
may be invested or otherwisc made use of by the Directoss for
the benofit of the Company until claimed, and the Company
shall not be constituted a trustee in respeat thereof, All dividends
unclatmed for 8 period of twelve years sfler having been
declared shall be forfeited and shall revert to the Company

CAPITALISATION OF PROFITS

107 The Company in General Mesting may upon the
recommendation of the Dircctors resolve that it is degirable to
capitalise any part of the amount for the time being standing o
the credit of any of the Company’s reserve accounts or to the
credit of the profit and loss account or otherwise available for
distribution and not required for the payment or provision of the
fixed dividend on any shares entitled to fixed preferential

dividends and accordingly that such sums be st free for
distribution amongst the members who would have been entitled
thereto if distributed by way of dividend and in the same
proportions on condition that the same be not paid in cash but be
spplied either in or towards paying up any amounts for the time
being unpaid on any shares held by such members respectively
or paying up in full unissued shares or debentures of the
Company to be allotted and distributed credited as fully paid up
wmdnnonmmhmunbcnintbcmporﬁonafomsaid.or
paxﬂyinmconcmyandpuﬂyinlheomer.andﬂwmmctors
shall give effect 10 such resolution. Provided that a share
premium account and & capital redemption reserve fund may, for
the purpases of this Article, only be applied in the paying up of
unissued shares to be issued to members of the Company as
fully paid bonus shares

108 Whenever such & resolution as aforesaid has been passed
the Directors shall make all appropriations and applications of
the undivided profits resolved to be capitalised thereby, and all
allotments and issues of fully-paid shares or debentures, if any,
and generally shall do all acts and things required to give effect
thereto, and full power to the Directors to make such provision
by the issuc of fractional cestificates or by payment in cash or
otherwise as they think fit for the case of shares or debentures
becoming distributable in fractions, and also to suthorise any
person to enter on behalf of all members entitled thereto into an
agreement with the Company providing for the allotment 1o
them respectively, credited as fully paid up, of any further
shares or debentures to which they may be entitled upon such
capitalisation, or ag the case may require, for the payment up by
the Company on their behalf, by the application thereto of their
respective proportions of the profits resolved to be capitalised,
of the amounts or any part of the amounts remaining unpaid on
their cxisting shares, and any agreement made under such
authority shall be effective and binding on all such members

ACCOUNTS AND AUDIT

109 The Directors shall cause proper books of account to be
kept with respect to:

(®)  all sums of money received and expended by the
Company, and the matters in respect of which the
receipt and expenditure takes place;

(t)  all sales and purchases of goods by the Com-pany;
(c)  the asscts and Habilities of the Company

Proper books of account shail not be deemed to be
kept with respect 1o the matters aforesaid if thers are
not kept such books of account as are necessary to
give a true and fir view of the state of the Company's
affairs and to explain its transactions

110 The books of account shall be kept at the registered office
of the Company, or at such other place or places a5 the Directors
think fit, and shall always be open to the inspection of the
Directors

111 The Directors shall from time to time determine whether
and to what extent and at what times and places and under what
conditions or regulations the accounts and books of the
Company or any of them shall be open to the ingpection of
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members not being Directors, snd no member (not being a
Director) shalf have any right of inspecting any account or book
ordocumcmot'meCompmycxceptlsconfarcdbylawor
suthorised by the Directors or by the Company in general meet-
ing

112 The Company in general mesting may determine or
failing such determination the Directors may determine:

(s) that there be prepered and/or laid before the
Company a profit and loss account, & balance shest,
group accounts and/or reports for such period and on
such terms as the Company or Directors may
determine;

(b) lh:tﬂmcbehidbeforeuwCompmyingencml
meeting 8 copy of every balance sheet together with s
copy of the auditor's report, which not less than seven
days before the date of the meeting is to be sent to all
persons  entitled to receive notices of general
meetings of the Company

(c) that the accounts relating to the Company's affairy
may be audited in such manner as may be determined
from time 10 time

113 Tho Company in general meeting may revoke, alter or
amend any such determination under the preceding Article and
the Directors may revoke, alter or amend any determination
made by the Directors under the preceding Article

NOTICES

114 A notice may be given by the Company to any member
either personally or by sending it by post to him at his registered
address, or if he has no registered address in the Islands, to the
addsess, if any, supplied to the Company by him for the giving
ofnoticatohim.Whmanoticcissentbypost,serviccofme
notice shall be deemed to be effected by properly addressing,
prepaying and posting 2 letter containing the notice, and to have
been effected in the case of a notice of a meeting at the
expiration of twenty-four hours aficr the fetter containing the
same is posted, and in any other case at the time at which the
fetter would be delivered in the ordinary course of post. A notice
may also be sent by cable or telex, and service of the notice shall
be deemed to be effected by properly addressing, prepaying and
sending the notice through s transmitting or communications
orgenisation and to have been effected at the expiration of
twenty-four hours after the same as aforesaid

115 Subject to Article 118 which shall prevail, if & member
has no registered address and has not supplied to the Company
an addreys for the giving of notices to him, & notice addressed to
him or to sharcholders in general and advertised in a newspaper
circulating in the Turks and Caicos Islands or the official gazctte
shall be deemed to be duly given to him at noon on the day
following the day on which the newspaper or official gazetic iy
circulated and the sdvertisement appeared thercin

116 A notice may bo given by the Company to the joint
holders of 1 share by giving the notice (o the joint holder named
first in the register of members in respect of the share

17 A notice may be given by the Company to the persons
entilled (0 a share in consequence of the death or bankruptcy of
a member by sending it through the post in s prepaid letter
addmdwmcmbynme.orbymeﬁneofrepmentxﬁvw of
the deceased or trustee of the bankrupt, or by any like descrip-
tion st the address, if any, supplied for the purpose by the
perons claiming to be 50 entitled, or (until such an address has
been so supplied) by giving the notice in amy manner in which
the same might have been given if the death or bankquptey had
not occurred

18  Notice of every gencral mecting shall be given in any
manner hereinbefore authorised to;

(a)  every member except those members who (having no
registered address in the Islands) have not supplied to
the Company an address for the giving of notice to
them; and

(b)  every person entitled (o a share in consequence of the
death or bankruptcy of & member, who, but for his
death or bankruptcy, would be entitled to recsive no-
tce of the meeting

No other person shall be entitled to receive notices of
generzl meetings

INDEMNTTY

119 Bvery Director, Managing Director, President, Vice-
President, Manager, Secretary, Assistant Secretary, Treasurer or
other Officer of the Company and their heirs and personal repre-
sentatives shall be entitled to be indemnified out of the assets of
the Company aginst all actions, proceedings, costs, damages,
cxpenses, claims, losses or liabilities which he may sustain or
incur in or about the execution of the duties of his office or
otherwise in relation thereto, including any ligbility incurred by
him in defending any proceedings, whether civil of criminal, in
which the judgement is given in his favour or in which he is
acquitted, and no Dircctor or person as aforementioned shall be
liable for any loss, damage or misfortune which may happen o
or be incurred by the Company in the execution of the duties of
his office or in relation thereto

LOCAL MANAGEMENT

120 The Directors may from time to time provide for the
management of the affairs of the Company abroad in such
manner as they shall think fit and the provisions contained in the
three next following paragraphs shall be without prejudice o the
general powers conferred in this paragraph

121 The Directors from time 1o time and at any time may
establish any committee, local board or agency and may sppoint
any persons o be members of such committes or local board or
any mansgers or agents and may fix their remuneration

122 The Directors from time (o time and st any time may
delegate to any such committee, local board, manager or agent
any of the powers, authorities and discretions for the time being
vested in the Directors and may authorise the members for the
time being of any such local board, or any of them to fill any
vacancies thersin and 1o act notwithstanding vacancies and
any such appointment or delegation may be made on such

IFO0012
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i terms and subject to such conditions as the Directors may think
iy the Directors may at any time remove any person so
sppointed and may ennul or vary any such delegation, but no
person dealing in good faith and without notice of any such
annubment or variation shall be affected thereby

123 Any such delegates as aforesaid may be authorised by the
Directors to sub-delegate all of any of the powers, suthorities,
and discretions for the time being vested in them

Name, Address and Description of Subscriber

Dated 1 April, 1999

P Case: 11-56430 02/07/2013 ID: 8504473
| Case 8:10-cv-00479-RGK-FFM Document 36-4 Filed 04/08/11 Page 14 of 78 Page ID

#:2084

1324

DktEntry: 30-6

—

Page: 92 of 297

IFO0013



02/07/2013 ID: 8504473  DktEntry: 30-6  Page: 93 of 297
. ol onde) j Page 15 of 78 Page ID

"AAA D
=

N

TURKS AND CAJCOS ISLANDS

THE COMPANIES ORDINANCE 1981
: (Secuorn l‘.ﬁ;- ':, A
CERTIFICATE OF EXEMPTION FROM FUTURE TAXATION
THIS IS TO CERTIFY THAT -
ISLAND FIIMS LTD. : : E. 26514

an exempted company incorporated under the companics Ordinsnce 1981 is 2xempted for
a perind of twenty vears from the date of its incorporation from ~

(1) any tax or duty to be levied on profits or income or on capital assets, gains
or appreciations; and :

(b) any such tax or duty, or tax in the nature of estate duty or inheritance tax,
payable on the shares, debentures or othor obligations of the company.,

GIVEN under the haud of His Excellency the Governor iiis  6th day of April

199 at Waterlow, Grand Trark, Turks and Caicas Fsituds,

GOVERNOR

NOTE: The exemption from taxes or duties dons not apgty 50 ay to cxeh\pt a company from
tntreases in fees charged under the Companizs Ordinance 1951; nor does it apply so as to
exempi from any tax on land » company or corporation cthac is 3 land holding corporation
as defined in the land Holding Companies (Shase Transfer Duty) Ordinance 1992,
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ISLAND FILMS LTD.
REGISTER OF DIRECTORS AND OFFICERS

Name / Address Office Held Date of Date of
Appointment Retirement
CARIBBEAN MANAGEMENT SERVICES Director Apr 7 1999 Apr7 1999
LIMITED
Town Centre Mall

Providenciales

SOUTHAVEN LIMITED Secretary Apr7 1999
Town Centre Mall
Providenciales

Apr7 1999

INCEPTRE HOLDINGS LTD. Director / Secretary Apr7 1999
c/o Hallmark Trust Ltd.

PO Box 158

Providenciales

IFO0016
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ISLAND FILMS LTD.
REGISTER OF MEMBERS
Name / Address Number and Class Certificate Transfer
of shares No. Date
SOUTHAVEN LIMITED 1 Ordinary 1 Apr7 1999
Town Centre Mall
Providenciales
Joseph Raymond Francis 1 Ordinary 1
¢/o Town Centre Mall
Providenciales
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ISLAND FILMS LTD.

MINUTES of the First Meeting of the Board
of Directors of the Company, held at the
Registered Office of the Company on 7th
day of April 1999

PRESENT

Clayton E. Been,
(representing Caribbean Management Services Limited)

L CHAIRMAN AND SECRETARY

Clayton E. Been acted as Chairman of the Meeting,

2. NOTICE AND QUORUM

The Chairman observed that the Sole Director of the Company was duly represented at
the Meeting,

It was RESOLVED that notice of the meeting be, and hereby is, waived.
The Chairman accordingly found that those present were entitled to attend and that a

quorum was duly constituted. The meeting therefore proceeded to business.

3. INCORPORATION DOCUMENTS

The Secretary explained that Memorandum and Articles of Association of the Company
had been filed with the Registrar of Companies; that a Certificate of Incorporation had
been issued on the 6th day of April, 1999 and that the Company had been duly Registered
in the Register of Companies in the Turks and Caicos Islands.

The Secretary tabled a duplicate copy of the Certificate of Incorporation of the Company,
together with the Memorandum and Articles of Association, and drew the attention of the

4 DIRECTQRS

The Secretary presented to the Meeting a document signed by the Subscriber to the
Memorandum and Articles of Association, in accordance with the above procedure,
appointing the following person(s) to be the first Director(s) of the Company:

CARIBBEAN MANAGEMENT SERVICES LIMITED

IFO0018
1329



Case: 11-56430 02/07/2013 ID: 8504473 DktEntry: 30-6  Page: 98 of 297

Case 8:10-cv-00479-RGK-FFM Document 36-4 Filed 04/08/11 Page 20 of 78 Page ID"~
- — #:2090

f 5. __ DIRECTOR'S ACCEPTANCE OF OFFICE

S’

The Director(s) accepted Office.

6. QFFICERS
It was RESOLVED that Southaven Limited be appointed Company Secretary.

7. REGISTERED OFFICE AND RESIDENT REPRESENTATIVE

It was RESOLVED that the Registered Office of the Company be situate at Town Centre
Mall, P.O. Box 127, Providenciales, Turks and Caicos Islands.

It was further RESOLVED that Southaven Limited of the same address be, and they are
hereby, appointed the representative of the Company resident in the Turks and Caicos
Islands, for the purpose of accepting service of any proceeding required to be served on
the Company, in accordance with Section 192(1) of The Companies Ordinance 1981; and
that the Registrar of Companies be duly notified of such appointment.

[ 8. MPANY SE

It was RESOLVED that the Temporary Seal of the Company shall consist of a wafer seal
with the name of the Company typewritten across the face thereof, and that the Common
Seal of the Company, when received from the manufacturers, shall consist of a circular
metal device for the purpose of impressing the name of the Company.

} It was further RESOLVED that the Common Seal, as approved by the Board, be affixed
to these Minutes for identification; that the Company Secretary shall have custody of

such seal; and that it be used only after authorization to that effect by the Board, in

i conjunction with the signatures of two Directors or of one Director and the Company
Secretary or the Assistant Company Secretary,

9. SHARE TRANSFER

"The Secretary presented to the meeting the following share transfer in respect of the
Company and it was resolved to approve the same:

Southaven Limited to Joseph Raymond Francis
One (1) Ordinary share

The Secretary was directed to enter the name of the Transferee into the Register of
} Members in accordance with the provisions of the Company's Articles of Association.

It was further RESOLVED that Share Certificate No. | be issued, under Seal, in respect
, of the share comprised in the foregoing share transfer, for delivery to the said
; shareholder.

IFO0019
1330




Case: 11-56430 02/07/2013 ID: 8504473 DktEntry: 30-6  Page: 99 of 297lD
ge 5110 - [ e210f78 PagelD"
Gase 8:1 O—cv-OO479—RGK—F§M Document 36-4  Filed 04/08/11 Pag

#:2091 —
10. COUNSEL

It was RESOLVED that Messrs, Misick & Stanbrook be appointed Attomeys to the
Company in the Turks and Caicog Islands.

11. __APPOINTMENT AND RESIGNATION OF DIRECTORS

It was RESOLVED that the following be appointed additional Directors/Officers of the
Company:

Inceptre Holdings Ltd. — Director/ Secretary
Letters of resignation from Caribbean Management Services Limited and Southaven

Limited, as Director and Secretary respectively, were tabled. It was RESOLVED that the

said resignations be accepted, and that the same shall take effect at the conclusion of the
Meeting,

12.  ADJOQURNMENT

There being no further business, the meeting was declared closed,

/

Chairman

IF00020
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ISLAND FILMS LTD.

WE, SOUTHAVEN LIMITED DO HEREBY DECLARE as follows:

1. That we are the sole subscriber to the Memorandum and Articles of Association of
the above-named Company submitted herewith,

2. That the operation of the

proposed Company will be conducted mainly outside the
Turks and Caicos Islands.

Dated this 1st day of April, 1999

No L. .RlhE14. RECORDED IN THE
REGISTER OF COMBAN:

THE,, - (BAW
(SIGNED) @( BAYA

REGISTRAR OF COM'PANIES
TURKS AND CAICOS ISLANDS

1332
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L

We, the undersigned, being the sole subscribers
to the Memorandum and Articles of Association

ISLAND FILMS LTD.

in pursuance of the powers vested in us by Regulation 68 of the Company’'s Articles of
éisociation, do hereby appoint the following person to be the first Director of the
mpany:

CARIBBEAN MANAGEMENT SERVICES LIMITED

Town Centre Mall
Providenciales
Turks and Caicos Islands

e o e

IN WITNESS WHEREOF we have caused this instrument to be executed by our
duly authorised representative, this 7th day of April 1999

Executed for and on behalf of
SO LIMITED

c/////,///,

- Director

1333



Case: 11-56430 02/07/2013 ID: 8504473 DktEntry: 30-6  Page: 102 of 297

————

NSNS

TURKS AND CAICOS ISLLANDS

THE COMPANIES ORDINANCE 1981
(Seetion 197 fo

CERTIFICATE OF EXEM PTION FROM FUTURE TAXATION

THISISTO CERTIFY THAT -
ISLARD FIIMS LTD. E. 26514

an exempted company incorporated under the companies Ordinance 1981 4 exempted for
a perind of twenty vears from the date of its incorporation from —

(a) any tax or duty to be levied an profits or income or on capital assets, gains
or appreciations; and

{b) any such tax or duty, or tax in the hatvie of estate duty or Inhzritance axy,
payable on the shares, debentures or ¢ obligations of the company.

GIVEN under the haud uf His Excefleney the Goverinir <Lis  6th day of April
199 a4t Waterton, Grand ek Turks and Caicos U, s,

GOVERNOR

NOTE: The EXEMpULN (ram Laxes o duties does o apph s g, g ¢
wirenses o fees charged under the Companies Ordinanee 19415 nor does it apply so as to
=Xempt from any tax on land a company or co-poration i iy 4 land holding curporation
asdefined In the jwg Huolding Companies (Shace Trauster iduty) Ordinsaee 1992,

Xempt a company from

1334

IF00023



Case: 11-56430 02/07/2013 ID: 85044

73 DktEntry: 30-6  Page: 103 of 297

Case 8:10-cv-00479-RGK-FFM Document 36-4  Filed 04/08/11 Page 25 of 78 Page ID
#: 2095

"-"’"‘““9* "‘ﬂwwmmf dmesring Qrdin
: u*an l'awnms& €écnpiny -udbe ﬁ#mmonmﬂmmn 181 ﬂj of the s md

- h ‘ -l.; s
N P L ..t " > ' < . »_
. ; G o . "

IF00024

1335



Case: 11-56430 02/07/2013 ID: 8504473 DktEntry: 30-6  Page: 104 of 297
Case 8:10-cv-00479-RGK-FFM Document 36-4  Filed 04/08/11 Page 26 of 78 Page ID

R

ISLAND FILMS LTD.
WE, CARIBBEAN MANAGEMENT SERVICES LIMITED and SOUTHAVEN

LIMITED hereby resign as DIRECTOR and SECRETARY respectively of the above-

named Company such resignations to take effect immediately,

Dated this 7th day of April 1999

CARIBBEAN MANAGEMENT SERVICES LIMITED
(by its Director - Clayton E. Been) '

“Q\O@Qm\m

SOUTHAVEN LIMITED
(by its Director - Valerie Cale )

1336
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May 14, 1999

The Registrar of Companies
Grand Turk

Dear Madam:

RE: ISLAND FILMS LTD.
Company No. E.26514

Please be advised that on April 7th, 1999 Southaven Limited of

Town Centre Mall, Providenciales, was
representative pursuant to Section 192 (1)
Ordinance.

Yours faithfully,

Clayton E. Been

Directoxr
CARIBBEAN MANAGEMENT SERVICES LIMITED

1337
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I, Joseph R, Francis,
unto Hallmark Trust,
24, 1999,

stock of Island Films, Lt
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hereby irrevocably and absolutely assign
as Trustees of that certain trust dated May
all interest which I now have in and to the capital

d., a Turks and Caicos corporation,

representing all of the outstanding shares of stock in that

corporation,

Dated: May 24 + 1999,

ot £ T
oseph R. Frandis

IFO0028
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TO: ISLAND FILMS LTD, ‘
(hereinafter called the “Company™)

AND TO: FRANCIS TRUST
as joint tenants, with & right of survivorship, if applicable
(hereinafter collectively called the “Principal™)

IN CONSIDERATION of $1.00 and other good and valuable consideration (the receipt and sufficiency of which is
hereby acknowledged), the undersigned Hallmark Trust Limited (the “Nominee/Trustee™) does hereby:

(a) ACKNOWLEDGE AND DECLARE that the ONE (1) Common Share in the capital stock of the Company, as such
shares may from time to time be reclassified, converted or exchanged (hereinafter called the “Nominee Shares™), which are registered in

the name of the undersigned, are held by the undersigned as bare trustee for the said Principal as Beneficial owner thereof and the
undersigned has no direct or indirect beneficial interest therein;

)] AGREE to vote the Nominee Shares on behalf of said Principal and only in such manner as said Principal may request;
(c) APPOINT said Principal as my proxy to vote for me and on my behalf with respect to the Nomines Shares at all
meetings of the said Company;

(d) TRANSFER AND ASSIGN, subject to the rights of any mortgages, charges, security interests, liens or other

encumbrances (collectively referred to as the “Encumbrances”) on the Nominee Shares to my said Principal ail dividends and/or other
distributions payable on or in cormection with the Nominee Shares;

(&) AGREE, other than as expressly stated in this Nominee/Trust Agreement, not to do any act or thing without the express
written authorization and direction of the Principal and shall upon written authorization and direction from the Principal, execute and
deliver all such instruments, including without limitation all transfers and assignments of the Nominee Shares when and as often as the
Principal may direct.

(03] AGREE, not to disclose the identity of the Principal to anyone without the prior express written consent of the Principal
or pursuant to an order made by a court of competent jurisdiction,

IN WITNESS WHEREOF this Nominee/Trust Agreement has been executed by the undersigned this 24® day of May,
1999,

HALLMARK TRUST LIMITED

CGa VM

Authorized Signatory
Nominee/Trustee

IFO0030
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RESOQLUTY

RESOLVED that Southavea Ltd, of PO Box 127, Providenciales, Tucks & Caicos Islands bo ang
Is heroby added to the Roard of the Company as a divector with immediate offeot,

Dated this 26* day of May 1999.

%1 . iw
JOSEPYI R, FRANCIS
Sole Shartholder

IFO0031
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Annual Declaration
2000

Company No. E.26514
ISLAND FILMS LTD.

WE, SOUTHAVEN LIMITED of Richmond House, Leeward Highway,
Providenciales, Resident Representative of the above -named
Company DO HEREBY DECLARE as follows:

1. That since the registration of the Company there have
been no alterations in its Memorandum of Association.

2. That since the registration of the Company its
operations have been mainly outside the Turks and
Caicos Islands.

3. That the provisions of Sections 191 and 192 of the
Companies Ordinance 1981 in respect of the Company
have been and are being complied with.

4. The representative resident in the Islands, as
required to be appointed under Section 192 (1) is
Southaven Limited of Richmond House, Leeward Highway,
Providenciales.

Dated this 31st day of March 2000

Director

Recorded In the Turks & Calcos
lslands Companies Registry on

MY 30 2000

1343
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Annual Declaration
2001

Company No. E.26514

ISLAND FILMS LTD.

WE, SOUTHAVEN LIMITED of Richmond House, Leeward Highway,
Providenciales, Resident Representative of the above-named
Company DO HEREBY DECLARE as follows:

1. That since the registration of the Company there have
been no alterations in its Memorandum of Agsociation.

2. That since the registration of the Company its
operations have been mainly outside the Turks and
Caicos Islandas,

3. That the provisions of Sections 191 and 192 of the
Companies Ordinance 1981 in respect of the Company
have been and are being complied with.

4. The representative resident in the Islands, as
required to be appointed under Section 192 (1) is
Southaven Limited of Richmond House, Leeward Highway,
Providenciales.

Recorded in the
Islands ¢

Dated this 8th of Januaxy 2001 JAN 25 2001

by: ﬁgg NS g’gﬂeﬁ% Director
RESIDENT REPRES TIVE

SOUTHAVEN LIMITED

1344
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ANNUAL DECLARATION
2002

Company No. E.26514

ISLAND FILMS LTD.,

WE, SOUTHAVEN LIMITED of Richmond House, Leeward Highway, Providenciales,
Resident Representative of the above-named Company DO HEREBY DECLARE as

follows:

1. That since the registration of the Company there have been no alterations in its
Memorandum of Association.

2, That since the registration of the Company its operations have been mainly
outside the Turks and Caicos Islands.

3. That the provisions of Sections 191 and 192 of the Companies Ordinance 1981
in respect of the Company have been and are being complied with.

4, The representative resident in the Islands, as required to be appointed under
Section 192 (1) is Southaven Limited of Richmond House, Leeward Highway,
Providenciales.

Dated this 29th day October 2001

SOUTHAVEN LIMITED
by: Q Q\J;\b QQSU.M Director d"c' é‘\
RESIDENT REPRESENTATIVE - :

IFO0034
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Annual Declaration
2003

Company No. E. 26514

ISLAND FILMS LTD.

WE, SOUTHAVEN LIMITED of Richmond House, Leeward Highway,

Providenciales, Resident Representative of the above-named Company DO
HEREBY DECLARE as follows: ‘

1. That since the registration of the Company there have been no
alterations in its Memorandum of Association.

2. That since the registration of the Company its operations have been
mainly outside the Turks and Caicos Islands.

3. That the provisions of Sections 191 and 192 of the Companies
Ordinance 1981 in respect of the Company have been and are being
complied with,

4, The representative resident in the Islands, as required to be appointed

under Section 192 (1) is Southaven Limited of Richmond House,
Leeward Highway, Providenciales.

RECORDED 1M W2 TUBKE + o 7 7 74 weanr
CINMALLAN S LR

Dated this 17th day of December 2002 e s

SOUTHAVEN LIMITED \(\ Mo g

SIONED e R T

by: Director
RESIDENT REPRESENTATIVE

IFO0035
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Annual Declaration
2004

Company No. E.26514

ISLAND FILMS LTD.

WE, SOUTHAVEN LIMITED of Richmond House, Leeward Highway,
Providenciales, Resident Representative of the above-named Company DO
HEREBY DECLARE as follows:

1.

Dated this 16th day of February 2004 ~ FEB 17 w004

That since the registration of the Company there has been no alterations
in its Memorandum of Association.

That since the registration of the Company its operations have been
mainly outside the Turks and Caicos Islands.

That the provisions of Sections 191 and 192 of the Companies
Ordinance 1981 in respect of the Company have been and are being
complied with.

The representative resident in the Islands, as required to be appointed
under Section 192 (1) is Southaven Limited of Richmond House,
Leeward Highway, Providenciales.

— Fp—.

RECUGUE: .= T 06
(AR A L

SOUTHAVEN LiMTen 4P - - —

by: * Q& ( Director
RESIDENT REPRESENTATIVE

1347
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Annual Declaration
2005

Company No. E.26514

ISLAND FILMS LTD.

WE, SOUTHAVEN LIMITED of Richmond House, Leeward Highway, Providenciales, Turks and
Caicos Islands, Resident Representative of the above-named Company DO HEREBY DECLARE as

follows:
1. That since the previous retum or since registration of the Company, as the case may be,
there have been no alterations in its Memorandum of Association.
2, That since the previous retum or sincs registration of the Company its operations have
been mainly outside the Turks and Caicos Islands,
3. That the provisions of Sections 191 and 192 of the Companies Ordinance 1981 in
respect of the Company have been and are being complied with.
4 The representative resident ‘in the Islands, as required to be appointed under Section
192 (1) is Southaven Limited of Richmond House, Leeward Highway, Providenciales,
Turks and Caicos Islands.
Dated this 1 November 2007
SOUTHAVEN LIMITED
4 RECONU\E:L(’) .':ver;u}(f G&f';;lc;:‘q ISLANDS )
by: Director
RESIDENS REPRESENTATIVE
T >
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Annual Declaration
2006

Company No. E.26514

ISLAND FILMS LTD.

WE, SOUTHAVEN LIMITED of Richmond House, Leeward Highway, Providenciales, Turks and
Caicos Islands, Resident Representative of the above-named Company DO HEREBY DECLARE as

follows:

1. That since the previous retum or since registration of the Company, as the case may be,
there have been no alterations in its Memorandum of Association. '

2. That since the previous retum or since registration of the Company its operations have
been mainly outside the Turks and Caicos Islands.

3. That the provisions of Sections 191 and 192 of the Companies Ordinance 1981 in
respect of the Company have been and are being complied with.

4, The representative resident in the Islands, as required to be appointed under Section

192 (1) is Southaven Limited of Richmond House, Leeward Highway, Providenciales,
Turks and Caicos Islands,

Dated this 1 November 2007

SOUTHAVEN LIMITED

I b}r “)u[“ Director

| RESIDENT REPRESENTATIVE

1349
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Annual Declaration
2007

Company No. E.26514

ISLAND FILMS LTD.

WE, SOUTHAVEN LIMITED of Richmond House, Leeward Highway, Providenciales, Turks and
Caicos Islands, Resident Representative of the above-named Company DO HEREBY DECLARE as

follows:
1. That since the previous retum or since registration of the Company, as the case may be,
there have been no alterations In its Memorandum of Association,
2 That since the previous retum or since registration of the Company its operations have
been mainly outside the Turks and Calcos Islands,
3. That the provisions of Sections 191 and 192 of the Companies Ordinance 1981 in
respect of the Company have been and are being complied with,
4, The representative resident in the Islands, as required to be appointed under Section
192 (1) is Southaven Limited of Richmond House, Leeward Highway, Providenciales,
Turks and Calcos Islands,
Dated this 1 November 2007
SOUTHAVEN LIMITED
e by: Director

e o, -

e 1 RESIDEK) REPRESENTATIVE

}-——-—~-—-——--~—- - _.--'“
' Nov 19 g (

! RECORLLD 1 (-
; LAY
|
i
i
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ISLAND FILMS LTD.
RESOLUTION

We certify that the following resolution of the Board of Directors of the Company was
passed at a meeting of the Board on the 15th day of November, 2007, and has been duly

recorded in the Minute Book of the Company.

RESOLUTION to confirm that:

The Registered Office and Representative for the Company in the Turks and Caicos Islands be
changed to the following:

Allied Management Services Ltd.
Island Club Business Centre
Grace Bay Road

Providenciales

Turks & Caicos Islands

B.W.I. '

1351
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TURKS AND CAICOS ISLANDS

(Section 176)
THE COMPANIES ORDINANCE 1981

ORDER OF REINSTATEMENT

Upon application pursuant to section 176 of the Companies Ordinance
1981 made by:-

CARIBBEAN MANAGEMENT SERVICES LIMITED

IT IS HEREBY ORDERED that the name of:
ISLAND FILMS Ltd

be restored to the Register of Companies, having paid the reinstatement
Jee and the annual fee for the year(s) of 2005 to 2007

GIVEN under the seal of the Registrar this 19th day of November, 2007

E. 26514

IFO0041
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TURKS AND CAICOS ISLANDS

(Section 176)
THE COMPANIES ORDINANCE 1981

ORDER OF REINSTATEMENT

Upon application pursuant to section 176 of the Companies Ordinance
1981 made by:-

CARIBBEAN MANAGEMENT SERVICES LIMITED

IT IS HEREBY ORDERED that the name of:
ISLAND FILMS Ltd

be restored to the Register of Companies, having paid the reinstatement
fee and the annual fee for the year(s) of 2005 to 2007

GIVEN under the seal of the Registrar this 19th day of November, 2007

E. 26514

IFO0042
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COMPANIES ORDINANCE

ANNUAL RETURN UNDER SECTION 187 for 2008

Name of Company: Istand Films Ltd.
Registered Number: E.26514
Incorporation Date: 4/6/1999

Allied Management Services Ltd. of Island Club Business Centre, Grace Bay Road,
Providenciales being a registered representative or other authorized officer of the
above named company

HEREBY DECLARES that:-

(1) Since the registration as an exempted company, there has been no alteration in the
Memorandum of Association of the company, other than (if it be the case) an alteration in
the name of the Company effected in accordance with Section 30 or an alteration already
reported in accordance with Section 186;

(2) The operations of the Company since the last return or since registration of the
company, as the case may be, have been mainly outside the islands;

(3) The provisions of Sections 191 and 192 (dealing with prohibited enterprises and
appointment of resident representative) have been and are being complied with; and

(4) The resident representative of the company is Allied Management Services Ltd.,
Island Club Business Centre, Grace Bay Road, Providenciales, Turks & Caicos Islands,
B.W.I.
Dated this 9th day of January, 2008,

ALLIED MANAGEMENT SERVICES LTD.

Al

Authorized Signatory

IFO0043
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COMPANIES ORDINANCE

ANNUAL RETURN UNDER SECTION 187 for 2009

Name of Company: Island Films Ltd.
Registered Number: E.26514
Incorporation Date: 4/6/1999

Allied Management Services Ltd. of Island Club Business Centre, Grace Bay Road,
Providenciales being a registered representative or other authorized officer of the
above named company

HEREBY DECLARES that:-

(1) Since the registration as an exempted company, there has been no alteration in the
Memorandum of Association of the company, other than (if it be the case) an alteration in
the name of the Company effected in accordance with Section 30 or an alteration already
reported in accordance with Section 186;

(2) The operations of the Company since the last return or since registration of the
company, as the case may be, have been mainly outside the islands;

(3) The provisions of Sections 191 and 192 (dealing with prohibited enterprises and
appointment of resident representative) have been and are being complied with; and

(4) The resident representative of the company is Allied Management Services Ltd.,
Island Club Business Centre, Grace Bay Road, Providenciales, Turks & Caicos Islands,
B.WlI,

Dated this 15th day of January, 2009,

ALLIED MANAGEMENT SERVICES LTD.

A

Authorized S'E"a*"%;_‘g&;gggu:};{g TURKS & CAICOS ISLANDS

. COMPANIES REGISTRY

= A

MAR - 2 2009

7
gk
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MAR 22 200

LAWS OF THE TURKS AND CAICOS ISIANDS, B.W.I.

The Companies Ordinance, 1981.

MEMORANDUM OF ASSOCIATION

OF

(8) GS D.
Capital: $5,000.00 Dollars U.S.
Shares: 5,000 Common Shares
Registered Office: Hallmark Trust Limited

2001 Leeward Highway
P.O. Box 62

~ Providenciales
Turks & Caicos Islands
British West Indies

Noﬂ..{..z ......... - RECORDED IN THE
REGISTER OF CO

e R M Yo,
(StGNED)
REGISTAR ORCCOMPANIES
TURKS AND CAICOS ISLANDS

" IHOO001
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MEMORANDUM OF ASSOCIATION

OF

The Companies Ordinance
Laws of the Turks & Caicos Islands
Cowpany Limited by Shares

1. The NAME of the Company is INCEPTRE HOLDINGS LTD.

2. The REGISTERED OFFICE of the Company will be situated at
Hallmark Trust Limited, 2001 Leeward Highway, P.O. Box 62,
Providenciales, Turks & Caicos Islands, B.W.I.

3. The OBJECTS for which the Company is established are:

3.1(b) To act as agent for others in the investment of funds or
the promotion of comrpanies and undertakings, and to conduct the
general business of holding, investment, promoting and brokerage
corporations and real estate agencies.

3.1(c) To carry on the business of a finance and investment
company and to invest in shares, stocks, bonds, debentures and other
securities and other evidence of indebtedness and obligations issued
or guaranteed by any corporation, company, chartered bank,
association, partnership, syndicate, entity, person or governmental,
municipal or public authority, domestic or foreign, and to lend money
without security of real or personal property and to change, alter or
realize upon any investments and to re-invest any monies which may at

3.1(4) To mahage, act as holding, fiscal or financial agent or
otherwise as agent for or on behalf of any company, individual,
partnership, joint venture, agency or organization.

3.1(e) To act as broker for any of those entities set forth in

-

IH00002
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3.1(£) To lend and advance money or give credit to such persons,
companies or entities on such terms as may seem expedient, and in
particular to customers and others having dealings with the Company
and to guarantee the performance of any contract, liabilities or
obligation and the payment of money of or by such persons, companies
or entities and generally to give guarantees and indemnities.

3.1(g) To receive money on loan and borrow or raise money in such
manner as the Company shall think fit, and in particular by the issue
of bonds, debentures, or debenture stock (perpetual or otherwise) and
to secure the repayment of any money borrowed, raised or owing by
mortgage, charge, encumbrance or lien upon all or any of the property
or assets of the Company (both present and future) including its
uncalled capital, and also by a similar mortgage, charge, encumbrance
or lien to secure or guarantee the performance by the Company or any
other person or company as the case may be.

3.1(h) To apply for, promote, and obtain under any law of any
country, territory, state, province, city, municipality, colony, or
protectorate any charter, privilege, concession, licence or

authorization capable of being granted, issued or otherwise obtained
from any Government, whether national, state, provincial, city,
colonial, territorial, regional, or that of a protectorate, or
municipality enabling the Company to carry any of its objects into
effect or for extending any of the powers of the Company or for any
other purpose which may seem expedient, and to oppose any proceedings
or applications which may seem calculated directly or indirectly to
prejudice the interests of the Company .

3.1(1) To carry on the business of either a wholesale or retail
establishment which shall include but not be limited to the import,
export, sale or 1lease of foodstuffs, package goods, beer, wine,
spirits, beverages, automobiles, scooters, motorcycles, boats,
construction equipment, construction and building materials and
supplies, furniture and fixtures, mechanical, electrical, boat,
motorcycle or automobile parts, office equipment and supplies,
artwork, jewelry, clothing, and leisure products.

3.2 To purchase, take on lease or exchange, or otherwise
acquire lands, buildings and hereditaments of any tenure or
description in the Turks & cCaicos Islands or elsewhere, and any
estate or interest in any rights connected with any such lands,
buildings or hereditaments.

3.3 To purchase for investment or resale and to deal in land
and make other property of any tenure and any interest therein, and
to make advances upon the security of land or other property, or any
interest therein, and to deal in the traffic by way of sale,
mortgage, lease, exchange or other property whether real or personal
and generally to carry on the business of a Developer, Landlord,
Farmer, Real Estate Broker, Agent or Dealer in all of its branches.

-3 -

IHO0003
1359



Case: 11-56430 02/07/2013 ID: 8504473 DktEntry: 30-6  Page: 128 of 297

A

Case 8:10-cv-00479-RGK-FFM Document 36-4 Filed 04/08/11 Page 50 of 78 Page ID

o #:2120 o

3.4 To develop and turn to account land acquired by the
Company or in which the Company is interested, and in particular by
laying out and preparing the same for building purposes,
constructing, altering, pulling down, decorating, maintaining,
furnishing, fitting up and improving buildings, and by planting,
paving, draining, farming, cultivating, letting on building lease or
building agreement, and by advancing money to and into contracts and
arrangements of all kinds with builders, tenants and others.

3.5 To construct, maintain, improve, develop, work, control
and manage any waterworks, gasworks, reservoirs, coals, tramways,
electric power, heat and light supply works, telephone works, hotel,
clubs, restaurants, pleasure grounds, parks, gardens, reading rooms,
stores, shops, dairies and other works and conveniences which the
Company may think directly or indirectly conductive to these objects
and to contribute or otherwise assist or take part in the
construction, maintenance, development, working, control and
management thereof.

3.6 To carry on all or any of the following businesses namely,
builders and contractors, decorators, merchants and dealers in stone,
sand, lime, bricks, timber, hardware and all other building
requisites, brick and tiles and terracotta makers, Jjobmasters,
carriers, licensed victuallers and house agents.

3.7 To 1lend money with or without security, and generally to
lend such persons and upon such terms and conditions as the Company
may think fit and in particular to persons undertaking to build on or
improve any property in which the Company in interested, and to
tenants, builders and contractors.

3.8 To undertake and exercise any trusts the undertaking of
which may seem to the Company desirable.

3.9 To act as agents or attorneys for the transaction of any
business, the management of estates, the sale of property, the
investment and collection of moneys, rents, interests, dividends,
mortgages, bonds, bills, notes and other securities.

3.10 To remunerate any person or persons or corporation for
services rendered, or to be rendered, in placing or assisting to
place, or guaranteeing the placing of any share of the Company’s
capital, or any debentures or other securities of the Company, or in
or about the formation or promotion of the Company or its business,

3.11 To use funds or stock of the Company to purchase or
acquire the capital stock, bonds or other securities of any other
Company, corporation or individual carrying on or engaging or engaged
in any business which the Company is empowered to carry on or engage
in; and to acquire, hold, pledge, hypothecate or otherwise dispose of
such shares, bonds and other securities.

-4
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3.12 To manufacture, purchase, or otherwise acquire, hold, own,
mortgage, sell, assign and transfer, invest, trade, deal in, and deal
with goods, wares and merchandise and property of every class and
description.

3.13 To issue paid up shares, debentures, debenture stock,
debenture bonds, or other securities of the Company in payment or
part payment of any property, shares, stocks, debentures, debenture
stock, bonds, obligations or other securities, rights and easements
which may be acquired by the Company, and with the approval of the
shareholders, for any services rendered to or work done for the
Company and in or towards the payment or satisfaction of debts and
liablities owing to the Company.

3.14 To carry on business, whether of a general trading or
commercial character or otherwise, which may seem to the Company
capable of being conveniently carried on in connection with the above
or calculated directly or indirectly to enhance the value of or
render profitable any of the Company’s property or rights.

3.15 To acquire and undertake the whole or any part of the
business, property and liabilities of any person or company carrying
on business which this company is authorized to carry on, or
possessed of property suitable for the purpose of this Company and to
amalgamate with any other company having objects altogether or in
part similar to those of this Company.

3.16 To enter into partnership or into any arrangements for
sharing profits, union of interest, cooperation, joint venture,
reciprocal concessions, or otherwise, with any person or company
carrying on or engaged in, or about to carry on or engage in any
business or transaction which this Company is authorized to carry on
or engage 1in, or any business or transaction capable of being
conducted directly or indirectly to benefit this Company.

3.17 To take, or otherwise acquire and hold shares and
securities in any other Company having objects altogether or in part
similar to those of the Company, or carrying on any business capable
of being conducted so as directly or indirectly to benefit this
Company, and to hold, release, with or without guarantee, sell or
otherwise deal with the same.

3.18 To enter into any arrangements with government or
authorities, municipal, 1local or otherwise, that may seem conductive
to the Company’s objects or any of them and to obtain from any such
government or authority any right, privileges and concessions which
the Company may think it desirable to obtain and carry out, exercise
and comply with any such arrangements, rights, privileges and
concessions.

3.19 To invest, reinvest and deal with moneys and funds of the

Company, not immediately required upon such securities and in such
manner as may from time to time be determined.

-B -
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3.20 To promote any company or companies for the purpose of
acquiring and undertaking all or any of the property and liabilities
of this Company, and for any other purpose which may seem directly or
indirectly calculated to benefit this Company .

3.21 To borrow or raise or secure .payment of money in such
other manner as the Company shall think fit, and in particular by the
issue of debenture stock (perpetual or otherwise), bonds, mortgages,
preference shares or other securities, charged upon any of the
Company’s property (both present and future) including its uncalled
capital, and to redeem or pay off any such securities.

3.22 To raise and to assist in raising money for, and to aid by
way of bonus, loan, promise, endorsement, guarantee or otherwise, any
company whatsoever and to give security for any such promise,
endorsement, guarantee or other form of aid and to secure the payment
and performance of any and all bonds, contracts or other obligations
of any company in any manner whatsoever and without limiting the
generality of the foregoing, by way of mortgage or other charge upon
all or any part of the Company’s assets and undertaking.

3.23 To draw, make, accept, indorse, discount, execute, and
issue promissory notes, bills of exchange, bills of lading, warrants,
debentures and other negotiable or transferable instruments.

3,24 To sell, 1issue or otherwise dispose of the assets,
property and undertakings of the Company or any part thereof for such
consideration as the Company may think fit, and in particular for
shares, debentures, bonds, mortgages or all other securities of any
other company.

3.25 To adopt such means of making known the business of the
Company as may seem expedient.

3.26 To procure the Company to be registered and recognized in
any part of the world.

3.27 To sell, improve, develop, manage, lease, mortgage,
dispose, turn to account, or otherwise to deal with all or any part
of the property and rights of the Company.

3.28 To do all or any of the above acts and things and to have
and exercise all or any of the above powers in the same manner and
with the same force and effect as if the Company were individuals or
as principals, agents, contractors, trustees or otherwise and whether
alone or in conjunction with others.

3.29 To distribute in specie by way of dividends or otherwise,
among shareholders, customers or employees of the Company any share
or securities belonging to the Company or property or assets of the
Company.

IHO0006
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3.30 To conduct its business in foreign countries and to have
an office, or more than one office, and to keep the books of the
Company outside of the Turks and Caicos Islands except as otherwise
provided by the law.

3.31 To do all such other things as are incidental or
conductive to the attainment of the above objects or any of them.

3.32 To carry out those activities and business set forth in
the First Schedule to the Companies Ordinance 1981 not included
herein in addition to those objects set forth herein.

And it is hereby declared that:

4, The LIABILITY of the members of the Company is limited to
the amount unpaid on any shares issued to themn.

5. The AUTHORIZED CAPITAL of the Company is five thousand
dollars (US$5,000.00) divided into five thousand (5,000) shares with
a nominal or par value of one dollar (US$1.00) each, with power to
divide the shares in the capital for the time being, whether original
or increased into several classes and to attach hereto respectively
any preferential, deferred, qualified or special rights, privileges
or conditions whether as to voting or otherwise.

6. - The Articles of Association of the Company shall be set
forth in the document entitled "Articles of Association" and attached
hereto, subject to repeal, amendment, alteration or addition as
provided therein or in the Companies Ordinance of the Turks and
Caicos Islands.

7. (a) The word "Company" in this clause except where used in
reference to this Company shall be deemed to include any
partnership or other body or persons whether domiciled in
the Turks and Caicos Islands or elsewhere and:;

(b) the objects specified in each of the paragraphs of this
clause shall be regarded as independent objects and
accordingly shall in no way be limited or restricted
(except where otherwise expressed in such paragraph) by
reference to or inference from the terms of any other
paragraph or the name of the Company, but may be carried
out in as full and ample a manner and constructed in as
wide a sense as if each of the said paragraphs defined the
objects of a seperate and distinct company.

IH00007
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8. The Board of Directors of the Company, until otherwise
determined as provided in the Articles of Association, shall consist
of members and the first Directors of the Company, with their names,
occupations and places of residence, shall be the following:

MITE
2001 Leeward Highway
P.0O. Box 62
Providenciales
(Turks and Caicos Company)

/ﬁ& o

Colih R,/AChaffe -
Director

The first Directors shall hold office until the first annual nmeeting
of the Company, or until such earlier time as may be determined by
the Shareholders thereof at an extraordinary or special general
meeting, and the subsequent Directors shall be elected at either an
extraordinary or special meeting of the shareholders by a majority
vote of the shares represented at such meeting, but such first
Directors shall hold office until their successors are appointed.
The management and working of the Company shall be under the control
of the Board of Directors from time to time subject to the provisions
of the Companies Ordinance of the Turks and Caicos Islands.

IHO0008
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We, the several persons whose names and addresses are
subscribed, are desirocus of being formed into a company in pursuance
of the Memorandum of Association and we respectively agree to take

S the number of shares of the Capital set opposite our respective

nanes.
Names and Addresses and Description Number of Shares Taken
of the Subscribers by Each Subscriber

HALLMARK TRUST LIMITED
2001 LEEWARD HIGHWAY
P.O. BOX 62
PROVIDENCIALES

TURKS & CAICOS ISLANDS

A TURKS & CAICOS COMPANY {100) ONE HUNDRED SHARES

Ml .

Colin R. Cha#¥d) -
Director

DATED at GRAND CAYMAN, CAYMAN ISLANDS

i this 25th day of February A.D., 1992.

WITNESS: / (ﬁf %Wé)@

Nicola sS. Jordan

Occupation: Company Director

Of: G D C

IHO000S
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CLES OF SOCTATION

OoF
INCE H INGS ITD
E N R T OF A COMPANY LIMITE S
PRELIMINARY
1. The regulations in Table "A" in the First Schedule to the

Companies Law, shall not apply to the Company except in so far as
they are repeated or contained in these Articles.

INTERPRETATION

2. In these Regulations the following words and expressions
shall, where not inconsistent with the context, have the following
meanings respectively:

"Members" means the person, body corporate or partnership
registered in the Register of Members as the holder of
shares in the Company, and when two or more persons are so
registered as Jjoint holders of shares, means the person
whose name stands first in the Register of Members as one
of such joint holder:;

"Notice" means written notice unless otherwise
specifically stated;

"the Ordinance” means the Companies Ordinance 1981;

"the Company" means the Company for which these Articles
are approved and confirmed;

"Secretary" means the person appointed to perform the
duties of Secretary of the Company and includes any
Assistant or Acting Secretary:

"Auditor" includes any individual or partnership.

2. In these Regulations, unless there be something in the
subject or context inconsistent with such construction, words
importing the plural number shall be deemed to include the singular
nunmber.

3. Expressions referring to writing shall, wunless the
contrary intention appears, be construed as including printing,
lithography, photography and other modes of representing words in a
visible form.

